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Memorandum#: Stephanic Costello

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM"",

Tri-Core Companies LLC
An Arizona Limited Liability Company

$5,ooo,oo,o

~ $10,000 per Promis§ory Noe(Umt)
SE .

40% Rate of Return, Compo f'nded Anpually;:Paid At Maturity
Maturity Date: 24 months

- $19, 600 per Unit - |

Tri-Core Companies LLC, an. Anzona anvted Llablhty Company (hereinafter referred to as the
“COMPANY"}, is offering by’ ineans of. this Confldentlal Private Piacement Memorandum a maximum
of Five Hundred (500) Secured Promlssory Notes’ {*Notes”} at an offering price of Ten Thousand
{$10,000) Dollars per Note, for a maximum total of Five Million Dollars ($5,000,000}, to qualified
investors who meet the Invéstor Suitabiiify Requirements set forth herein {see “INVESTOR
SUITABILITY REQUIREMENTS”) Each Investor must agree to purchase the Notes, as a lender to the
Company, for mvestment purposes only, and execute a Subscription Agreement in the form

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT
IN THE 'NOTES INVOLVES A HIGH DEGREE OF RISK
: (SEE “RISK FACTORS")

Offering Price Selling Proceeds
Commissions to Company
Per Unit $10,000 $1,000 $9,000
Maximum Units $5,000,000 $500,000 $4,500,000

Tri-Core Companies LLC
8800 E. Chaparral Road, Suite 270
Scotisdale, AZ 85250
Telephone: (480) 278-7031
Facsimile: (480) 278-8979

The date of this Private Placement Memorandum is June 1, 2010

Tri-Core Companies LLC (480) 278 7031
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IMPORTANT NOTICES

This Confidential Private Placement Offering Memorandum (“Memorandum®) is
submltted to you on a confidential basis solely for the purpose of evaluating the
specific transaction described herein. This information shall not be
photocopied, reproduced, or distributed to others without the prior written
consent of Tri-Core Companies LLC (“Company”). If the recipient determines
not to purchase any of the Notes offered hereby, it will promptly return all
material received in connection herewith without retaining any copies.
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DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTION FROM SUCH
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D
OF THE SECURITIES ACT OF 1933, AS AMENDED. :

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS
AND IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME
SUCH RISK FOR AN INDEFINITE PERIOD OF, TIME AND WHQ AGREE TO
PURCHASE THE NOTES ONLY FOR INVESTMENT PURPOSES AND NOT WITH
A VIEW TOWARD THE TRANSFER, RESALE, EXCHANGE OR FURTHER
DISTRIBUTION THEREOF. THERE WILL BE NO PUBLIC MARKET FOR THE
NOTES ISSUED PURSUANT TO THIS- OFFERING MEMORANDUM. THE
RESALE OF THE NOTES 1S LIMITED" BY FEDERAL AND STATE SECURITIES
LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION,

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS
OF THIS INVESTMENT, AND EACH, PROSPECTIVE INVESTOR SHOULD MAKE
AN INDEPENDENT EVALUATION OF THE-FAIRNESS OF SUCH PRICE UNDER
ALL THE CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING
MEMORANDUM.

NO PERSON' IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTA’I‘ION IN CONNEC’I‘ION WITH THIS MEMORANDUM, EXCEPT
SUCH I\IFORMATION AS”1S CONTAINED OR REFERENCED IN THIS
MEMORANDUM ONLY INFORMATION OR REPRESENTATIONS CONTAINED
OR 'REFERENCED HEREIN MAY BE RELIED UPON AS HAVING BEEN MADE
BY THE COMPANY. PROSPECTIVE INVESTORS WHO HAVE QUESTIONS
CONCERNING THE TERMS AND CONDITIONS OF THIS PRIVATE OFFERING
MEMORANDUM OR WHO DESIRE ADDITIONAL INFORMATION OR
DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED HEREIN
SHOULD - CONTACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE
ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN
THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED
RESULTS.

iii
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SUMMARY OF THE OFFERING

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY.

Tri-Core Companies LLC (the “Company”) was formed on August 29, 2007 as an
Arizona Limited Liability Company. The Company is in the business of Land
Acquisition and Development, -

The Securities offered are Five Hundred (500) Notes issued by the Company at
Ten ($10,000) Dollars per Note, payable in cash at the time of subscrxpuop (see
“Exhibit “B” for copy of Promissory Note). The minimum purchase is one (1)
Note. The Notes have an annual rate of return of forty (40%) percent interest,
compounded annually. The return will be paid at maturity, with a maturity
date of twenty-four (24) months from the Cominencement Date of each Note.
The Company reserves the right to extend the matutity for an additional twelve
(12) months at the annual rate of return of - forty (40%) percent if for reasons
beyond the Company’s control the abovementxoned maturity date cannot be
met. If the Company elects this option, the maturity date would be extended up
to an additional twelve (12) months from the above ngted maturity date.

None of the Notes are convertlble to Membersh1p Units, or other type of equity,
in the Company, This offenng wﬂl commence on June 1, 2010, and will
terminate no later than May. 31, 2011 unless extended by the Company (see
“TERMS OF THE OF‘FERING”) -

The gross proceeds of the offermg will be a maximum of Five Million

($5,000,000) Dollars. The use of the proceeds is to purchase and hold for
apprecxatlon parcels of land along the Sonoran Coast of Mexico.

THE COMPANY

- Tri- Core Compames LLC {the “Company”) was formed on August 29, 2007, as

an Arizona Limijted Liability Company. At the date of this offermg, One

" “Thousand (1,000) of the Company’s Membership Units were authorized and
Nine Hundred (900) Membership Units are issued, and outstanding. The

Compa_ny fs in the business of construction management, land acquisition and
development.

2.1 OPERATIONS
The Company is in the business of construction management, land acquisition
and development, specializing in beach front properties along the coast of the

upper Sonoran coastline in Sonora, Mexico. SEE “EXHIBIT D - BUSINESS
PLAN”

Page 4 of 55
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3.

2.2 BUSINESS PLAN

Tri-Core Companies Business Plan, included as Exhibit D of this Memorandum,
and was prepared by the Company using assumptions set forth in the Business
Plan, including several forward looking statements. Each prospective investor
should carefully review the Business Plan before purchasing Notes.
Management makes no representations as to the achievability of the underlying
assumptions and projected results contained herein, '

MANAGEMENT
3.1 LLC MANAGERS

The success of the company is dependent upon the serv;ces and expertlse of
existing management. At the present time, three md1v1duals are actively
involved in the management of the Company B :

Jason Todd Mogler — President and Principal

Mr. Mogler is a principal partner in Tn-Core Compames LLC Tri-Core Business
Development LLC, Tri-Core Business Development 2 LLC, and Tri-Core
Lending, Inc., as well as the President of MyCreditStore dba LenderSquare, Inc,
which has been a proﬁtable busmess since 1997

Mr, Mogler has an 1mpress1ve academlc resume at Arizona State University
where he holds a Bachelor of- Science degree with a major in marketing and a
minor in psychology: His master studjes with Thunderbird American Graduate
School of International Management give him an international understanding of
business strategies and markéting position. His practical work expenence as
the Director of Construction Lending for the Royal Bank of Canada gives him
thorough knoWledgé-of construction lending and banking operations.

Mr., Mogler has a very long reputation for honest business practices and fair
deahngs with all people both personally and professionally.

- Vince C;ib'bon_s_-; Vice-President, Principal, and Director of Development &

Eungineering

Mr. Gibbons has over 22 years of civil engineering experience domestically and
internationally. His expertise encompasses due diligence, master planning,
feasibility studies, design and contract document preparation for private
development, commercial, water, transportation, airport, flood control, storm
drain, and sewer projects. Additional professional skills include total project
management, design build, construction management, shop drawing review,
inspection, cost estimates, and budget and schedule control. Mr, Gibbons is
proficient in managing multi-disciplined teams and large projects for private
developers and public agencies, as well as smaller more detailed oriented
projects. He has earned a reputation for being quality conscious, and for “going
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the extra mile” to complete projects on time and within budget. He has worked
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada,
and New Mexico, and in the countries of Panama and Mexico, and is very
familiar with the requirements and criteria of each associated governing entity.
This broad experience has provided him with an extensive base of knowledge
that allows him to develop innovative and cost effective solutions for a myriad of
situations,

Mr. Gibbons has owned and operated Tri-Core Engineering for over 9 years.
Tri-Core Engmeermg currently has offices in Arizona, Colorado, and Nevada
and is registered in Panama. With a staff of highly qualified.and diversified
individuals and plofessmnals Tri-Core Engineering has the abxhty to offer its
clients a wide range of services and expertlse Mr, Glbbons functions as owner,
president, and prOJect manager of various endeavors. "He and his’ staff are
committed to ensuring that every project is completed to the highest level of
accuracy and completeness, and that each client is provided w:th the individual
attention and service they require. :

Tri-Core Engineering’s expertise encompasse:‘s':"

Agency coordination & Negotxatlons '

Assurance/Quality Control B

Budget & Schedule Control

Contractor bidding and negotiations

Construction oversight & mariagernent

Coordination of sub- consultants

Design layout - : :

Drainage plans

Major Roadway de31gn ,

Master plan document creation

Prehmmary lot layout and final plat design
Pro- forma cost estlmates

¢ © © © ¢ e 0. © o o o
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Tri-Core Engineering is known nationally and internationally for their civil
engineering expertise, as well as their diversity of work on master planned
communities. Samplings of their national and international projects include
the following:

s El Rio Country Club ~ Mohave County, Arizona.
Tri-Core Engineering was the engineering firm of record for this 640-acre
master-planned residential golf community in Mohave County, Arizona,
This community consists of an 18-hole championship golf course, gated
entrances, commercial areas, restaurants, spacious clubhouse facilities,
and community swimming pools and spas. :

o Eagle View Subdivision - Kingman, Arizona.
Tri-Core Engineering was the engmeermg firm of record for this 113 -acre
master-planned residential community in ngma.n, Anzo,na

o Villages at Loreto Bay, Master Planned Development - Loreto,
Mexico.
Tri-Core Engineering was the engmeermg firm of. record for this 10,000-
acre development This prolect is 1n the constructlon stage, with over
$300 million in sales. S

o Colonias de Cardenas, Master Planned Community Panama City,
Panama.
Tri-Core Engmeermg was the englneermg firm for the Panama Railroad
Company for their Colomas de Cardenas development, a 2,500-acre
Master Planned Commumty The project is currently at the permit stage.

o« Punta Delfin, Eng:hantment of México - Sea of Cortez, Sonora,
México, |
Mr. Gibboris is both a partner and the engineer of record responsxble for
the engineering aspect of this development. He is also involved in all
aspects .of the ‘development process for this high-end master planned
- community. This commumty consists of a 790-acre seaside residential
golf development and marina, as well as a five-star resort hotel. This
‘project i in the permit stage.

Jim Hinke_ldey - Vice-President and Principal

Jim Hinkeldey possesses thirty-five years of banking and financial experience
including portfolio management, joint venture management, and all aspects of
the mortgage banking profession for select regional New York banks.

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings
Bank in New York. He was responsible for land acquisition through project
conclusion which included the delivery of completed developments in a timely
and cost efficient, profitable manner.

Page 7 of 55
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4.4

Mr. Hinkeldey also managed a mortgage backed portfolio. He successfully
rearranged the structure of the portfolio to meet asset/liability re-pricing
demands. His concept creation resulted in a portfolio that meet re-pricing
sensitivity models while delivering positive bottom line results.

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement,
accountability, and the deliverability of profitable projects, Mr. Hinkeldey’s
philosophy is that the client and his investment or requirements come first and
are paramount to each success,

The management team may be further develop‘ed and expanded with qualified
and experienced executives, professionals and consultants, as the Company
matures and grows. : .

TERMS OF THE OFFERING
4,1 GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum,’ls offenng a maximum of Five Hundred
(500) Notes at Ten ($10,000) Dollars per Note, for a-maximum of Five Million
($5,000,000) Dollars to a select group.of Investors who satisfy the Investor
Suitability Requirements (see “INVESTOR SUITABILITY REQUIREMENTS”).
The Company has the authority to sell fractlonal Notes at its sole discretion.

4.2 MINIMUM OFFERING AMOUNT
No minimum offering amount has'be,_e:; ‘established.

4.3 NONTRAstERAm’mTY OF NOTES

The Notes have not been registered with the Securities and Exchange
COI’I’II‘HISSlOn under the Securities Act of 1933, as amended (the “Securities
Act”), and are being offered in reliance upon an exemption under §4(2) and Rule
506 ‘of Regulatlon D of the Securities Act, as amended, and rules and
1egulauons hereunder, The Notes have not been registered under the securities
laws of any state and will be offered pursuant to an exemption from registration
in each state. A purchaser may transfer or dispose of the Note only if such

"Notes are gubsequently registered under the Securities Act, or if an exemption

from regisfration is available, and pursuant to an opinion of counsel acceptable
to the Company and its counsel to the effect that the Notes may be transferred
without violation of the registration requirements of the Securities Act or any
other securities laws.

CLOSING OF THE OFFERING

The Notes are offered and closed only when a properly completed Subscription
Agreement (Exhibit A); Note (Exhibit B}, and Investor Questionnaire (Exhibit
C) are submitted by the investing Subscriber or his/her Investor
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Representatives and are received and accepted by the Company. The
Subscription Agreement as submitted by an investing Subscriber or his/her
Investor Representatives shall be binding once the Company signs the
Subscription Agreement, Note and the funds delivered by the potential Investor
to the Company with the Subscription Agreement has been cleared by the
financial institution in which they are deposited by the Company. The Notes
will be delivered to qualified Investors upon acceptance of their subscriptions.
All funds collected from investing Subscribers will be deposited in a designated
account under the control of the Company. Investors subscribing to the Notes
may not withdraw or revoke their subscriptions at any time prior to acceptance
by the Company, except as provided by certain state laws, or if more than thirty
(30) days have passed after receipt of the Subscription Agreement by the
Company without the Company accepting the Investor’s funds and delivering all
applicable documents to such Investor. The proceeds of this Offermg will be

used only for the purpose set forth in this anate Offermg Memorandum (see
“USE OF PROCEEDS”), :

The Company may close in whole or in part or termlnate this Offering under
any of the following conditions:

1. Upon receipt of the ma)hmum offex mg subscnptlon amount of Five
Million ($5,000,000) Dollars

2. Notwithstanding. the above thlS offer shall terminate one (1) year
from the date of this Private: Placement Memorandum; or on such later

date not exceeding thirty (30). days thereafter to which the Company, in
its sole dlscrehon, may extend thls Offering.

PLAN OF DISTRIBUTION
S.1 OFFERING OF NOTES

The Notes w111 be offered to prospective lenders by Officers and Directors of the

. COmpany and quahﬁed licensed personnel, pursuant to State and Federal
_ “security Tules and regulations. This Offering is made solely through this Private
Placement Meémorandum and without any form of general solicitation or
‘advertising. The Company and its Officers and Directors or other authorized

personnel ‘will use their best efforts during the Offering period to find eligible
Investors ‘who desire to subscribe to the Notes in the Company. These Notes
are offered on a “best efforts” basis, and there is no assurance that any or all of
the Notes will be closed. The Company has the authorization to offer fractional
Notes at its sole discretion. The Offering period will begin as of the date of this
private Offering Memorandum and will close upon the happening of such
occurrences as defined herein (see “TERMS OF THE OFFERING”).
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5.2

PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS

The Company has the power to pay fees or commissions to qualified Broker
Dealers, Registered Investment Advisors or any other person qualified under
other applicable federal and state security laws.

DESCRIPTION OF NOTES
6.1 NOTES

The Company is offering Five Hundred (S00) Notes of the Cornpany to potential
investors at Ten ($10 OOO) Dollars per Note, payable in cash at the tlme of the
subscription. The minimum purchase is one (1) note. The: Notes will ‘have an
annual rate of return of forty (40%) percent interest; compounded annually,
with a maturity date of twenty-four (24) months from the Commencement Date
of each Note. All principal shall be paid at maturity (24 months) Interest shall
be paid at maturity (24 months). The prmcxpal and any interest due on said
principal may be prepaid, at the sole discretion of the,Company, without a
prepayment penalty at any time. The Company reserves the right to extend the
maturity for an additional twelve (12) months at’ thé annual rate of return of
forty (40%) percent if for reasons beyond the Company’s control the
abovementioned maturity date. ca.rmot be met.” If the Company clects this
option, the maturity date would ‘be extended up to an additional twelve (12)
months from the above nofed maturity date “The Notes offered pursuant to this
Private Placement Memorandum w111 be secured by the property.

The Notes will be 1ssued in the form attached hereto and incorporated herein by
reference as though set forth in full herein as Exhibit B.

6.2 SECUR_ITY FO_R PAY_MENT OF THE NOTES

The Notes fbeiﬁ"g offered by the Company in this Private Placement Offering are
secured by the land Tri-Core Companies LLC purchases.

6.3 'kEpon'rs TO NOTEHOLDERS

"'The Company w:ll furnish annual un-audited reports to its Note holders ninety

(90). days after its fiscal year. The Company may issue other interim reports to
its Note holders as it deems appropriate. The Company’s fiscal year ends on
December 31t of each year.

USE OF PROCEEDS
The gross proceeds of the Offering will be a maximum of Five Million

{$5,000,000) Dollars. The table below sets forth the use of proceeds for both
the maximum and minimum offering amounts.
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Sources

Maximum Percent of
Amount Proceeds
[ Proceeds From the Sale of Notes | $5,000,000 100.00%
Application of Proceeds
Offering Expensecs W) $ 5,000 | 0.100%
Commissions 2 3 500,000 .10.000%
Total Offering Expenses & Fees $ 595,000 '10.100%
Net Offering Proceeds § 4,495,000 | 89.900%
General Project Expense EE . 20,60,0 0;460%
Soft Cost 18 -25,000 . 0.500%
Marketing o S 35,000 0.700%
Administration 18 36,000 0.720%
Land Purchase @ B 4§ 4,379,000 87.580% ‘
Total Application of Proceeds | § 5,000,000 100.00% |

Footnotes:

(1) Includes estimated memomndum preparanon, f iling, prinling, legal, accounting and other fees and

2

(3) Includes aimount auaxlable For land purchase, transfer fee costs and real estate taxes

8.1

The following table summarizes the capitalization of the Company prior to, and
as adjusted to reflect, the issuance and sale of the maximum of Five Hundred

expenses related to the Offering.

This Offering is bezng -sold by the oﬂ' cers and directors of the Company, who will not receive any ‘

compensation for their effor!s No sales feés or commissions will be paid te such officers or directors. Noles
may be sold by reégisigred brokers or dealers who are members of the NASD and who enter into a
Parnczpatmg Dealer Agreement with the Company. Such brokers or dealers may receiva comumissions up lo

ten percent 110% ) ofthe rice,of the Notes sold.

'CAPITALIZATION STATEMENT

CKBITALIZATION PRIOR TO AND AFTER THE OFFERING

(500) Notes or Five Million ($5,000,000) Dollars.
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AS ADJUSTED AFTER THE

08/29/07 OFFERING

Notes =0- $5,000,000
Membership Units $100 $100

$0.10 par value, 1,000 Units

authorized, 900 Units issued and

outstanding
Net Shareholders’ Equity $100 . $100
TOTAL CAPITALIZATION $100 © $5,000,100

9.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION

AND RESULTS OF OPERATIONS

100

9.1 RESULTS OF OPERATIONS

The Company is actively engaged in the purchase of land to be held for
appreciation., ‘

9.2 LIQUIDITY AND CAPITAL RESOURCES

The Company’s liquidity and cap1ta1 resources are dependent on its ability to
raise sufficient capxtal to pay for the purchase price of the Promissory Notes.
CERTAIN TRANSACTIONS

10.1° ARIZONA LlMITED LIABILITY COMPANY

_Tri-C@)re COmp'anies,LLC is a privately held Arizona Limited Liability Company,
Jincorporated on August 29, 2007.

10.2 PRIVATE OFFERING OF NOTES

The Compény is authorized to offer in this private offering, up to Five Million
{$5,000,000) Dollars of Notes to selected investors, effective on June 1, 2010.
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| ‘ Page 13 of 58

| l 11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF
THE COMPANY

P 11.1 GENERAL

The Principals, Officers, and Directors of the Company are accountable to the

Company as fiduciaries and such Principals, Officers and Directors are required

to exercise good faith and integrity in managing the Company’s affairs and

policies. Each Note Holder of the Company, or their duly authorized

representative, may inspect the books and records of the Company at any time

during normal business hours. A Note Holder may be able to bring an action

: on behalf of himself in the event the Note Holder has suffered losses in

| connection with the purchase or sale of the Note(s) in thé'Company, due to a
breach of fiduciary duty by an Officer or Director of the Cémpany, in cor;nectlon

. with such sale or purchase, including the mxsrepresentanon or mlsapphcatlon
j by any such Officer or Director of the proceeds from the sale of these Notes, and

may be able to recover such losses from the Conipany. '

11,2 INDEMNIFICATION

Indemnification is permitted by the Company to dlrectors, officers, or
controlling persons pursuant to Arizona law. Indemnification includes
expenses, such as attorneys’ fees and, in certain circumstances, judgments,
fines and settlement amounts actually paid or' incurred in connection with
' actual or threatened actions, suits or proceedmgs involving such person and
! arising from their 1elat10nsh1p “with .thé Company, except in certain

circumstances where a person :is adjudged to be guilty of gross negligence or
- willful misconduct,. unless a court of competent Junsdmtlon determines that
i such indemnification is fair and reasonab]e under the circumstances.

12. RISK FACTORS

oo THIS - INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL

’ CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL

‘ CONSIDERA’I‘ION TG THE ELEMENTS OF THE RISK SUMMARIZED BELOW,
-AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS
PRIVATE OFFERING MEMORANDUM,

' THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL

: CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW,
AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS
PRIVATE OFFERING MEMORANDUM.
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12,1 CONTROL BY COMPANY

After completion of this offering, the Company will own one hundred percent
(100%) of the issued and outstanding Membership Units. Such ownership will
enable the Company to continue to elect all the Managers and to control the
Company’s policies and affairs. The Note Holders will not have any voting
rights in the Company.

12.2 RELIANCE ON THE COMPANY FOR MANAGEMENT

All decisions with respect to the management of the Company will be made
exclusively by the Principal Managers of the LLC. The Note Holders do not have
the right or power to take part in the management" of the .Company.
Accordingly, no person should purchase a Note unless he is wﬂlmg to entrust
all aspects of the management of the Company to gxisting Management

12,3 LIMITED TRANSFERABILITY OF THE NOTES

The transferablhty of the Notes in this offering is limited, and potential investors
should recognize the nature of their investment in the offering. It is not
expected that there will be a pubhc narket for the Notes because there will be
only a limited number of investors and restrictions of the transferability of
Notes. The Notes have not been registered under the Securities Act of 1933, as
amended, or qualified or registered under the securities laws of any state and,

therefore, the Notes cannot be resold unless they are subsequently so registered
or qualified or an exemption from such registration is available. The offering
also contains restrictions on ‘the transferablhty of the Notes. Accordingly,
purchasers of Notes will be requlrcd ‘to hold such Notes to maturity unless
otherwise approved by the Company. The Company does not intend to register
the Notes under the Securities Act of 1933,

12.4 REGULATIONS ',

The Company is subject to usual federal and state laws, rules and regulations .
The Company believes it is in full compliance with any and all applicable laws,

' rules and regulatxons both domestically and in Mexico.

'12.5 GENERAL ECONOMY

The' Cdmﬁamy is subject to the Mexican and U.S. Economy and its effect on
consumer confidence and spending.

12.6 ZONING

This area is zoned for resort and single family development, No changes are
foreseen for this area, '
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12,7 MARKET DEMAND

The market for unspoiled beachfront property that is highly developable
remains strong.

12.8 FORCE MAJEURE

Neither party shall be liable in damages or have the right to terminate this
Agreement for any delay or default in performing hereunder if such delay or
default is caused by conditions beyond its control including, but not limited to
Acts of God, Government restrictions (including the denial or cancellation of any
export or other necessary license}, wars, insurrections and/or any other cause
beyond the reasonable control of the party whose performance is affectedf ,

13, PRINCIPAL SHAREHOLDERS

As of the date of this Offering, the Company has Nme Hundred (900)
Membership Units issued and outstandmg to Jason Todd Mogler (30%), Jim
Hinkeldey (30%) and Vince Gibbons (30%)

14, HOW TO INVEST

An Investor who meets the quahﬁcatlons as . set forth in this Private Offering
Memorandum may subscribe for at least the minimum purchase herein of One (1)
Note (Ten Thousand ($10 000) Dollars) by carefully readmg this entire Private
Offering Memorandum and by then completmg and signing a separately bound
booklet. This booklet contains identical copies of the following exhibits contained in
the Private Offering Memorandum, including: :

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION
" AGREEMENT: This contains complete instructions to Subscribers
' 'and should be read in its entirety by the prospective investor prior
to investing. The Subscription Agreement must be signed by the
. Investox

‘Exhibit B,‘ PROMISSORY NOTE: Thls Note will be sighed by Tri-Core
-+ Companies LLC. :

Exhibit C  INVESTOR QUESTIONNAIRE: This questionnaire requires a
Subscriber to complete a financial history in order to aid the
Company in the determination of the suitability of the Subscriber
as a potential Investor. This questionnaire must be signed by the
Investor. ‘

ExhibitD  TRI-CORE COMPANIES LLC: Business Plan
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Copies of all the above referenced documents are included with this Private
Placement Memorandum. For discussion of the actions of the Company upon
receipt of a properly completed request to invest by a Subscriber, please see¢ “TERMS
OF THE OFFERING.” Such Investor should include his check made payable Tri-
Core Companies LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together
with a check to the Company should be addressed to the Company as follows: Tri-
Core Companies LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ
85250,

15. INVESTOR SUITABILITY REQUIREMENTS
15.1 INTRODUCTION

Potential Investors should have experience in making mvestmént decisions or
such Investors should rely on their own tax consultants or other qualified
investment advisors in making this mvcstment decision.

15.2 GENERAL SUITABILITY ‘
Each potential Investor will be requlred to represent the following by execution
of a Subscription Agreemcnt : :

1. The Investor has such kridwledgé and experience in financial and
business matters and is capable of evaluating the merits and risks of an
investment in this’ Offermg

2. The Investor has the ablhty to bear the economic risk of this
investment, has. adequate means to provide for his, her, or its current
needs and personal contingencies, has no need for liquidity in this
investment and could afford the complete loss of the investment.

- 3. The Investor is acquiring the Note(s) for his, her or its own account

* - for investment purposes only and not with a view toward subdivision,
:resale, distribution or fractionalization thereof, or for the account of
“others, and has no present intention of selling or granting any
part1c1p§.tmn in, or otherwise distributing, the Note(s).

4." " The Investor’s overall commitment to invest in the Note(s) is not
disproportionate to his, her, or its net worth and the investment in these
Note(s) will not cause such overall commitment to become excessive.

5. The Investor has read and understands this Private Placement
Memorandum and all its exhibits,
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15.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35} investing Subscribers may be accepted by
the Company as suitable Investors if each such Subscriber has a net worth
sufficient to bear the risk of losing his entire investment and meets the above
“General Suitability Standards,”

15.4 ACCREDITED INVESTORS

In addition to satisfying the “General Standards” as deﬁned .above, all but
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredlted
Investors” economic suitability standards as defined below: o

1. Any natural person whose individual. net worth or Jomt riet worth
with that person’s spouse, at the time of his. purchase exceeds One
Million ($1,000,000) Dollars;

2. Any natural person who had an 1nd1v1dual income in excess of
Two Hundred Thousand ($200,000) Dollars in- each of the two most
recent years, or joint income with that person 's spouse in excess of Three
Hundred Thousand ($300, OOO) Dollars in each of those years and has a
reasonable expectation of reaching the ‘same income level in the current
year,; .

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings
and loan association or other institution as defined in Section 3(a)(5)(A) !
of the Act, Whether actmg _‘1‘n"1ts individual or fiduciary capacity; any i
Exchange Act of 1934; any insurance company as defined in Section
2(a)(13) of ‘the “Act; any investment company registered under the
Investment Company Act of 1940 or a business development company,
- as deﬁned in Section 2(a)(48) of that Act; any Small Business Investment
' Company licensed’ by the U.S. Small Business Administration under
“Section -301(¢) or {d) of the Small Business Investment Act of 1958; any
plan established and maintained by a state, its political subdivisions or
any agency or instrumentality of a state or its political subdivisions, for
the benefits of its employees if such plan has total assets in excess of
Five Million {$5,000,000) Dollars; any employee benefit plan within the
meaning of the Employee Retirement Income Security Act of 1974, if the
investment decision is made by a plan fiduciary, (as defined in Section
3(21) of such Act, which is either a bank, savings and loan association,
insurance company or registered investment adviser) or if the employee
benefit plan has total assets in excess of Five Million ($5,000,000)
Dollars if a self-directed plan, with investment decisions made solely by
persons that are accredited investors;

4. Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);
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!. S. Any organization described in Section 501(c)(3) of the Internal

, Revenue Code, corporation, Massachusetts or similar business trust, or

i partnership, not formed for the specific purpose of acquiring the

5 securities offered with total assets in excess of Five Million {$5,000,000)
Dollars;

6. Any director, executive officer or general partner of the issuer of
the securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

7. Any trust, with total assets in excess of Five Million ($5,000,000)
P Dollars, not formed for the specific purpose of acquiring the securities
; offered, whose purchase is directed by a sophlstlcated person as

described in Rule 506(b)(2)(ii); and : .

8. Any entity in which all of the equ1ty owners are ‘Accredited
Investors,

NOTE: Entities (a) which are formed for the purpose of investing in the
' Company, or (b) the equity owners of which have contribyted additional capital
; for the purpose of investing in the: Company, shall be “looked through” and
! each equity owner must meet the definition of an aceredited investor in any of
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate
subscriber who must meet 'al,l suitabili_ty requiren‘ients.

15.6 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY

The Investor Su1tab1hty Requxrements referred to in this section represent
minimum requiremenits for potential Investors. Satisfaction of these standards
; does not necessarily mean that participation in this Offering constitutes a
z suitable investment for such a potential Investor or that the potential Investors’
Subscription wﬂl be accepted by the Company. The Company may, in fact,
modify such tequiremehts as circumstances dictate,  All Subscription
Agréements submltted by potential Investors will be carefully reviewed by the
. Company to determme the suitahility of the potential Investor in this Offering.
The Company may, in its sole discretion, refuse a Subscription in this Offering
to any potential Investor who does not meet the applicable Investor Sultablhty
\Requlrements or who otherwise appears to be an unsuitable Investor in this
| Offering.." The Company will not necessarﬂy review or accept a Subscription
: Agreement in the sequential order in which it is received. The Company also
has the discretion to maximize the number of Accredited Investors in this
Offering and, as a result, may accept less than thirty-five (35) Non-accredited

Investors in this Offering.

16. LITIGATION

The Company and its Principals have no lawsuits pending, no legal actions pending
. or judgments entered against the Company or its Principals and, to the best
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knowledge of the Company, no legal actions are contemplated against the Company
and/or its Principals.

17. ADDITIONAL INFORMATION

Reference materials described in this Private Offering Memorandum are available for
inspection at the office of the company during normal business hours. It is the
intention of the Company that all potential Investors are given full access to such
information for their consideration in determining whether to purchase the Notes
being offered. Prospective Investors should contact the Company for access to
information regarding the matters set forth or other information concermng the
Company. Representatlves of the Company will also answer all inquiries from
potential Investors concerning the Company and any matters relating to its p;oposed
operations or present activities, The Company will afford potential Investors and
their representatives the opportunity to obtain any ¢ addmonal information reasonably
necessary to verify the accuracy or the source of any represcntatlons or information
contained in this Private Offering Memorandum,. All contracts entered into by the
Company are subject to modifications and the Company may make any changes in
any such contracts as deemed appropriate in its best disgretion. Such recent
amendments may not be circulated to ‘Subscribers prior to the time of closing this
Offering. However, potent1al Investors~and their reptesgntatives may review such
material or make inquiry of the Company concemmg any of these and any other
matters of interest,

18. FORECASTS OF FUTURE OPERATING RESULTS

Any forecasts and proforma ﬁnancxal mformatxon which may be furnished by the
Company to prospectwe Investors ot which are part of the Company’s business plan,
are for illustrative pulposes only and are based upon assumptlons made by
Management regarding hypothetma.l future events. There is no assurance that
actual events will ‘corréspond with the assumptions or that factors beyond the
control of the- Company will not affect the assumptions and adversely affect the
illustrative value and conclusions of any forecasts.

19.. GLOSSARY OF TERMS

The foll'qwling__"térms used in this Memorandum shall (unless the context otherwise
requires) have the following respective meanings:

ACCEPTANCE. The acceptance by the Company of a prospective
investor’s subscription,

ACCREDITED INVESTORS. Those investors who meet the criteria set
forth in “INVESTOR SUITABILITY REQUIREMENTS.”

BROKER-DEALER. A person or firm licensed with the NASD, the SEC
and with the securities or corporate commissions department of the state
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in which it sells investment securities and who may employ licensed
agents for that purpose.

COMPANY. Refers to TRI-CORE COMPANIES LLC, an Arizona Limited
Liability Company.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD]. A
self-regulating body which licenses brokers and dealers handling
securities offerings, reviews the terms of an offering’s underwriting
arrangements and advertising literature and, while not a governmental
agency, acts as a review service watchdog to make sure that its
regulatlons and those of the SEC are followed for the Investor’s
protection in offerings of securities. N

NOTES. A Ten Thousand ($10,000) Dollar mvestment consxstmg of one
(1 Promlssory Note issued by TRI-CORE COMPANIES LLC an Arizona
Limited Liability Company.

SECURITIES ACT OF 1933. A federal act regulated aﬁn’d enforced by the
SEC that requires, among other thlngs, the registration and use of a
prospectus whenever a secunty is ‘sold .(unless the security or the
manner of the Offering is expzessly exempt from such registration
process),

SECURITIES EXCHANGE ;AC'i‘ -OF 1934 A federal act regulated and

enforced by the SEC which supplements the Securities Act of 1933 and

contains 1equ1rements Wthh were designed to protect investors and to

regulate the trading . (secondaly market) of securities, Such regulations
require, among other. thmgs, the use of prescribed proxy statements
when investors’. votes aré solicited; the disclosure of management and
large . shareholders holding of securities; controls on the resale of such
securmes, and periddic {(monthly, quarterly, annually) filing with the SEC

. of ﬁnancml and dxsclosure reports of the Issuer.

- SECURITIES_»AND EXCHANGE COMMISSION (SEC]. An independent
' United States government regulatory and enforcement agency which

superv1ses investment trading activities and registers companies and
those s$ecurities which fall under its jurisdiction. The SEC also
administers statutes to enforce disclosure requirements that were

: ,Qeé,i:gned to protect investors in securities offerings.

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription

Agreement, Investor Questionnaire, and a check as payment for the
Note(s) to be purchased submitted by each prospective Investor to the
Company.

TERMINATION DATE. The earlier to occur of the date on which all
Notes are sold or May 31, 2011,
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20, ACKNOWLEDGMENT

By signing below, the undersigned acknowledges that he/she has read and
understood this entire Private Placement Memorandum.

-

Signatlire

(. 29 2010
bak g

Stephanie Costello
Print Name
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EXHIBIT A

. SUBSCRIPTION AGREEMENT
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Print Name of Subscriber: Stephanie Costello

Amount Loaned: $ 75,000.00

Numbef of Notes: 7.5

TRI-CORE COMPANIES LLC . .
SUBSCRIPTION DOCUMENTS
OFFERING OF A MAXIMUM OF FIVE HUNDRED (500)
SECURED PROMISSORY NOTES

TEN ($10,000) DOLLARS PER NOTE

JUNE 1, 2010

SUBSCRIPTION INSTRUCTIONS
(Please read carefully)

A2

TRI_C 004369




Note (the “Notes”) of Tri-Core Companies LLC, an Arizona Limited Liability Company
(“the Company”), must complete and execute the Subscription Documents in
accordance with the instructions set forth below. The completed documents should be
sent to Tri-Core Companies LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ
85250.

Payment for the Securities should be made by check payable to the Tri-Core
Companies LLC and enclosed with the documents as directed in Section III

below.

L

II.

HI.

v

Each subscriber for the Secured Prorhissory Notes, Ten ($10,000) Dollars per

These Subscription Documents contain all of the materials necessary for . you to
purchase the Notes. This material is arranged in the followmg order:

¢ Subscription Agreement
e Promissory Note
¢ Confidential Prospective Purchaser s Questionnaire

All investors must complete in detazl date, mztlal ‘and sign the Subscnptlon
Documents where approprlate All apphcable secnons must be filled in.

Payment for the Notes must be made by chec_k as prowded below:

Please make youx check payable, in the appropriate
amount, for thé ‘number of Notes purchased (at Ten
Thousand (‘BlO,QOO) per Note), to Tri-Core Companies
“LLC; ' Your chéck should be enclosed with your signed
subscription documents,

_ All funds received from subscribers will be placed in a
segrégated Holding Account of the Company. Once the
. minimum offering amount has been reached the funds will
be transferred to the Company’s operating account and
will be available for use,

SPECIAL iNSTRUCTIONS
FOR.C_QRPORATIONS’ Include copy of Board resolution designating the

corporate officer authorized to sign on behalf of the corporation, a Board
resolution authorizing the investment, and financial statements.

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement,
questionnaire, and financial statements for each General Partner.

FOR TRUSTS. Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.
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Print Name of Subscriber: Stephanie Costello

Amount Loaned: $.75,000.00

Number of Notes: 7.5

Subscription Agreement

To:  Tri-Core Companies LLC
8800 E. Chaparral Road — Suite 270
Scottsdale, AZ 85250

Gentlemen:

1, Subscription., The undersigned hereby subscribes for 7.5 Notes of Tri-
Core Companies LLC (the “Company”), an Arizona Limited Liability Company, and
agrees to loan to the Company Ten ($10, 000) Dollars per Note for an aggregate loan of
$75,000.00 (the “Loan Amount”) upon the terms and subject to the conditions (a) set
forth herein, and (b) described in the Conﬁdent1a1 Private Placement Memorandum
(“Private Placement Memorandum”)- dated - June 1, 2010, together with all exhibits
thereto and materials included theréwith, and all supplements, if any, related to this
offering. The minimum loan is Ten Thousand ($10,000) Dollars, but the Company
has the discretion to offer fract1onal Notes for 1oans less than the minimum.

2. Note Offering. ’I‘he Company is offering a maximum of Five Hundred
(500) Notes at Ten ($10 OOO) Dollars- per ‘Note, with no minimum subscription (the
“Offering”). The maximum aggregate loan to the Company from this Offering will be
Five Million ($5; OOO ;000) Dollars, The Offering is being made to a limited number of
investors pursuant to an exemptlon available under the Securities Act of 1933 (the
“Act”), specifically Rule 506 promulgated under Regulation D, and under certain other
laws, including the secuntles law of certain states.

: _,3, Documents to Be Delivered. The undersigned is delivering to the
Company executed copies of this Subscription Agreement (the “Agreement’), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
“Subsctiption Documents”). The Subscription Documents should be delivered to Tri-
Core Companies LLC, at 8800 E Chaparral Road, Suite #270, Scottsdale, AZ 85250,
The undersigned understands and agrees that he or it will not become a “Holder” of
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and
until the Agreement and Note(s) are executed by the Company.

4. Making of Loan Amount. The undersigned, simultaneously with the
delivery of the Subscription Documents to the Company, hereby tenders to the
Company the Loan Amount by check made payable to the order of Tri-Core
Companies LLC in the amount indicated above,
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5, Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right, exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly as practicable as to
whether his or its subscription has been accepted or rejected. If the undersigned's
subscription is accepted, in whole or in part, by the Company, the Company will
execute this Agreement and the Note(s) and return them to the undersigned. If this
subscription is rejected by the Company, either in whole or in part, all funds, in the
case of a rejection of the subscription in whole, or those funds representing the
amount of the subscription not accepted by the Company, in the case of a rejection of
the subscription in part, will be returned to the undersigned as promptly as
practicable. If this subscription is rejected in whole by the Company, this Agreement
shall be null, void and of no effect. The undersigned does not have the nght to
withdraw or revoke his or its subscription during the Offermg penod except as
provided by certain state laws, except that if more than thirty (30) days shall have
passed from the date the Company received completed and executed Subscription
, Documents and the Loan Amount from the undersigned (the “Acceptance Period”}, and
! the Company has not accepted the subscription during the Accéptance Period, the
undersigned may withdraw his or its subscription at any time after the Accepta.nce
Period up until such time that the Cox;npany subsequently decides, in its sole
discretion, to accept the subscription in wholc or in part.

, 6. Offering Period. The Company may close in whole or in part or
. terminate this Offering under any of the followmg condltlons
1. Upon recexpt of the max1mum offermg subscription amount of Five

Million ($5, OOO ,000) Dollars

2. Noththstandmg the above, this offer shall terminate one (1) year
_— from the date of this Private Placement Memorandum; or on such later
date not exceedmg thirty (30) days thereafter to which the Company, in
its sole dlscretlon, may extend this Offering.

7. Closing of the Loan. The Note(s) subscribed for herein shall not be
deemed made by the Company or held by the undersigned until this Agreement and
the Note(s) have been counter:ngned by the Company, and until the funds delivered by
the unders1gned to the Company with the Subscription Documents have been
deposited in the Holding Account and have been cleared by the applicable bank of the
Company (the “Effective Date”’). Upon the Effective Date, (a) the undersigned shall
have loaned to the Company the Loan Amount, (b) the undersigned shall become the
Holder and the Company shall become the Maker of the Note(s) subscribed for by the
undersigned, and (c) both the undersigned and the Company shall be bound by the
terms of the Private Placement Memorandum and the Subscription Documents and
any other undertakings described herein.

8. Representations and Warranties.

(a) The Company hereby represents and warrants as follows:
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{i) The Company is a Limited Liability Company duly
organized, validly existing and in good standing under the laws of
the State of Arizona and has the requisite company power and
authority to own, lease and operate its properties and to carry on
its business as now being conducted;

(ii) This Agreement constitutes the valid and binding obligation
of the Company enforceable against the Company in accordance
with its terms (except as such enforceability may be limited by
applicable bankruptcy, msolvency, moratorium, reorganization or
similar laws from time to time in effect which affect creditor’s
rights generally and by legal and equitable limitations on the
availability of specific performance and other equitable remedies
under or by virtue of this Agreement). The Company Has all
requisite power and authority, corporate and other, to execute and
deliver this Agreement and the: Note(s) and to consummate the
transactions contemplated hereby. All persons who have executed
this Agreement and the Note(s) on behalf of the Company have
been duly authorized to do so by all necessary corporate action.
Neither the execution and dehvery of thig Agreement and the
Note(s) nor the consummatlon of .the transactions contemplated
hereby will (A) violate any. provxsxon of the Certificate of
Incorporatlon or Operatmg Agreement of the Company, as
currently in effect; (B) v1olate any judgment, order, injunction,
decree or award agaifist, or binding upon, the Company or the
securities, assets, propertles, operations or business of the
Company, or (C) violate any law or regulation applicable to the
Company or to the securmes assets, properties, operations or
busxness of the Company

(b} -In order to induce the Company to accept the subscription made
hereby, ‘the unders1gned hereby represents and warrants to the Company
- as folloWs L

i) The undersigned has received the Private Placement
Memorandum and the Subscription Documents. The undersigned
has read and understands the Private Placement Memorandum
and Subscription Documents and the information contained in
those documents concerning the Company and this Offering or
has caused his or its representative to read and examine the
Private Placement Memorandum and Subscription Documents.
The undersigned has relied only on the information about the
Company contained in these documents and his or its own
independent investigation in making his or its subscription. The
undersigned understands that the Notes will be issued with the
rights and subject to the conditions described in the Private
Placement Memorandum and Subscription Documents;

(ii) The undersigned is familiar with the terms and conditions
of the Offering and is aware that his or its investment involves a

Ab

TRI_C 004373



degree of risk and the undersigned has read the section in the
Private Placement Memorandum titled “Risk Factors.”

(i) The undersigned hereby specifically accepts and adopts
each and every provision of this Agreement and acknowledges and
agrees with each and every provision of this Agreement and, upon
acceptance by the Company of the subscription made hereby,
agrees to be bound by such provisions.

(ivy  The undersigned acknowledges and is awarc that there is
no assurance as to the future performance of the Company

v) The underslgned if an individual (A) has reached the age of
majority in the state in which he resides and (B) is a,bona fide
resident and domiciliary (not a temporary or transient re81dent) of
the state set forth below his sighature on the signature page
hereof and has no present intention of becommg a resident of any
other state or jurisdiction, The undersigned, if a partnership,
corporation, limited 11ab111ty company, trusp or other entity, was
organized or incorporated under the laws of the jurisdiction set
forth below the signdture madé on its behalf on the signature page
hereof and has no present intention of altering the jurisdiction of
its organization fdrmatiori or incor'p'bration

(vij  The. undelslgned has the financial ability to bear the
economic risk of an mvestment in the Offering, has adequate
means of provxdmg for. ‘his or its current needs and personal
contingencies, has no ‘need for liquidity in the Note(s) and could
aff01d a complete loss of his or its investment in the Offering.

-(vn) The undersigned represents and warrants to the Company
‘that hé - or.it comes within one of the categories of investors as

defined in Exhibit 1 hereto (please indicate by providing your
initials next to the appropriate category in which the undersigned is
included, and if the undersigned is an Accredited Investor, check
the  appropriate category of Accredited Investors in which the

tndersigned is an entity).

(viii) The undersigned has been given the opportunity to review
the merits of an investment in the Offering with tax and legal
counsel or with an investment advisor to the extent the
undersigned deemed advisable.

(ix) The undersigned's overall commitment to invest in the
Note(s), which are not readily marketable, is not disproportionate
to his or its net worth and his or its investment in the Offering will
not cause such overall commitment to become excessive,
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(x)  The undersigned has such knowledge and experience in
financial and business matters that he or it is capable of
evaluating the merits and risks of an investment in the Offering.

(xij The undersigned has been given a full opportunity to ask
questions of and to receive (A) answers from the Company and its
Managers concerning the terms and conditions of this Offering
and the business of the Company and (B) such other information
as he or it desired in order to evaluate an investment in the
Offering, and all such questions have been answered to the full
satisfaction of the undersigned. No oral or written representations
have been made or oral or written information furnished to the
undersigned or the undersigned's advisors iify connection with the
Offering or interests that were in any way mconsxstent with this
Subseription Agreement. The undersigried is not partlelpatmg in
the Offering as a result of or subsequent to: (1) any advertisement,
article, notice or other communication published in any
newspaper, magazine or Ssimilar media or broadcast over
television, radio or the internet or (2) any seminar or meeting
whose attendees have been 1nv1ted by any. general solicitation or
general advertising, ' S

(xif) If the undersagned is "a corporatmn, limited liability
company, partnershlp, trust or other entity, it is authorized and
qualified to make this’ loan to the ‘Company and the person signing
this Agreement on behalf of 'suéh entity has been duly authorized
by such cnt1ty to- do so. ‘;- ;

(xm) If the, under51gned is a corporatlon, limited liability
company or partnelehlp, the person signing this Agreement on its
behalf hereby represents and warrants that the information

“contained in this Agreement completed by any shareholders of
‘ "sueh co_rporatlon members of such limited liability company or
- partners of -such partnership is true and correct with respect to

such- shareholder, member or partner (and if any such
shareholder is itself a corporation, limited liability company or
par’cnershlp, with respect to all persons having an equity interest

" - in~such corporation, limited liability company or partnershlp,

whether directly or indirectly) and that the person signing this
Agreement has made due inquiry to determine the truthfulness
and accuracy of the information contained in this Agreement,

(xiv) The purchase of the Note(s) by the undersigned has been
duly authorized, and the execution, delivery and performance of
this Agreement does not conflict with the undersigned's
partnership agreement, certificate of incorporation, by-laws,
articles of organization, operating agreement or any agreement to
which the undersigned is a party and this Agreement is a valid
and binding agreement enforceable against the undersigned in
accordance with its terms,
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(xv) The wundersigned hereby represents that he or it is
subscribing for the Notes as principal or as trustee, solely for the
account of the undersigned, for investment purposes only and not
with a view to, or for, subdivision, resale, distribution, or
fractionalization thereof, in whole or in part, or for the account, in
whole or in-part, of others, and, except as disclosed herein, no
other person has a difect or indirect beneficial interest in the
Note(s). The undersigned will hold the Note(s) as an investment
and has no reason to antxcxpate any change in.circumstances or
other particular occasion or event, which would cause the
undersigned to attempt to sell any of the Note(s)

{xvi) The undersigned acknowledges. hlS or its understa.ndmg
that (A) the Offering of the Note(s) by the Company has not been
registered under the Act, as amended, or-the. secuntles laws of
certain states in reliance on specnﬁc exemptlons from registration,
(B) the Confidential Memorandum and Subscnptlon Documents
have not been filed with or reviewed -by the Securities and
Exchange Commission or the securities department of any state
and no securities adininistrator of -any state or the federal
government has recommended or endorsed this Offering or made
any ﬁndmg or determmgtlon relatmg to the fairness of an
investment in the Company, and (C) the Offering of the Note(s) by
the Company is intended to be e:kempt from registration pursuant
to Section 4 (2) of the Act and the rules promulgated there under
by the - Secunues and, Exchange Commission, and that the
undersigned’s’ Note(s) cannot be sold, pledged, assigned or
otherw1se cllsposed of uniless they are registered under the Act or
an exemphon from such registration is available.

- (xvu) The under31gned represents and warrants that he or it will

not transfer or convey all or part of his or its financial interest in
the Note(s) unless such Note(s) are subsequently registered under
the Act, or an cxcmptlon from such registration is available and
without (A] the prior written consent of the Company and (B) an
opinion of counsel acceptable to the Company and its counsel to
the effect that the Note(s) may be transferred without violation of
the registration requirements of the Act or any applicable state
securities laws, as may be amended from time to time. The
undersigned further acknowledges that there can be no assurance
that the Company will file any registration statement for the
Note(s) for which the undersigned is subscribing, that such
registration statement, if filed, will be declared effective or, if
declared effective, that the Company will be able to keep it
effective until the undersigned sells the Note(s) registered thereon.

(xvil) The undersigned understands that this Agreement is
subject to the Company’s acceptance and may be rejected by the
Company at any time in its sole discretion in whole or any part
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prior to issuance of the Note(s) with respect to the undersigned’s
subscription, notwithstanding prior receipt by the undersigned of
notice of acceptance of the undersigned’s subscription. The
Company reserves the right to withdraw the Offering at any time.

(xix) The undersigned acknowledges that this Agreement shall
become binding upon the undersigned when it is countersigned by
the Company and the undersigned is not entitled to cancel,
terminate, or revoke this subscription before or after acceptance
by the Company, except as otherwise provided in thts Agreement

(xx)  All information provided by the undermgned in the Investor
Questionnaire and Investor Representative Questlonnalre (if
apphcable) which accompanies this: Agreement is true and
accurate in all respects, and the underslgned ‘acknowledges that
the Company will be relying on such infoimation to its possible
detriment in deciding whether the- Company can make these
Note(s) to the undermgned without giving rise to the loss of an
exemption from reglstratwn under the applicable securities laws.

9, Foreign Person. If the unde1 81gned has 1ndxcated on the signature page
of this Agreement that he, she or it is 4 foreign person, he, she, or it agrees to
notify the Company in wrmng w1th1n smty (60) days of becoming a nonresident
alien, foreign corporation; forexgn partnelshxp, foreign trust, foreign estate, or
other foreign entity, as the case may be o

10. Indemnity, The under31g11ed agrees to indemnify and hold harmless the
Company, its managers,. members agents, attorneys and affiliates and each
other person, if any, who controls any thereof, within the meaning of Section 15
of the Act, against any and all loss, liability, claim, damage and expense
whatsoever . (mcludlng, but not limited to, any and all expenses reasonably
incurred in mvestlgatmg, preparing or defending against any litigation
commenced or ‘threatened or any claim whatsoever) arising out of or based
upon any false representation or warranty or breach or failure by the

~undersigned to comply with any covenant or agreement made by the
-undersigned heréin or in this Agreement or in any other document furnished by
the undeisigned to any of the foregoing in connection with this transaction.

11. Notice. All notices in connection with this Agreement shall be in writing
and personally delivered or delivered via overnight mail, with written receipt
therefore, or sent by certified mail, return receipt requested, to each of the
parties hereto at their addresses set forth above (or such other address as may
hereafter be designated by either party in writing in accordance with this
Section 11) with a copy, in the case of notice to the Company, to Tri-Core
Companies LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250,
Such notice shall be effective upon personal or overnight delivery or five (5) days
after mailing by certified mail.
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12.

Miscellaneous.

(a) This Agreement is not assignable by the undersigned. This
Agreement shall be binding upon and shall inure to the benefit of the
parties, their successors and, subject to the above limitation, their
assigns, and shall not be enforceable by any third party.

(b)  This Agreement shall be deemed to have been ‘made in the State of
Arizona and any and all performance hereunder, or breach thereof, shall
be interpreted and construed pursuant to tHe laws of the State of Arizona
without regard to conflict of laws rules. apphed in State of Arizona. The
parties hereto hereby consent to . _personal jurisdiction and venue
exclusively in the State of Arizona with respect to any action or
proceeding brought with respect: to this Agreemérit.

{c] This Agreement contams a.ll oral ‘and written agreements,
representations and arrangements, between thé parties with respect to its
subject matter, and no representatlons or warranties are made or
implied, except as specifically set forth-herein. No modification, waiver,
or amendment of any of the provisions of this Agreement shall be
effective unless in wrxtmg and mgned by both parties to this Agreement.

(d) No walver of any breach of any terms of this Agreement shall be
effective unless made in wr1tmg signed by the party agamst whom
enforcement of the waivet is sought, and no such waiver shall be
construed as a waiver of any subsequent breach of that term or of any

o,t,_her‘ term of -fhe saime or different nature.

(e) - If any provxsxon or portion of this Agreement or the application
" thereof" to @ny person or party or circumstances shall be invalid or
‘unenforceable under applicable law, such event shall not affect, impair,

or rendef,i'nva]id or unenforceable the remainder of this Agreement.

(f) ;- Each of the parties hereto shall cooperate and take such actions,

. and execute such other documents, at the execution hereof or -

subsequently, as may be reasonably requested by the other in order to
carry out the provisions and purposes of this Agreement.
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has
read and approved this Subscription Agreement and agrees to be bound by this
Agreement.

% &
Executed this 2 T day of , 2010, at
(City), 7 Lo (State).

If the Investor is an INDIVIDUAL, complete the followmg
The undersigned (circle one): [is] [is not] a citizen or resxdent of the Umted States.

Print Name of Individual ' Print Name of Spouse / Co-Investor
' Cfif Funds are to be invested in Joint Name
*. or are Community Property)

Print Social Security Number of Individual .- Print Social Security Number of Spouse
I . ’ or Co-Investor
(if Funds are to be Invested in Joint Name
or are Community Property)

, Signature of Individual Signature of Spouse / Co-Investor
o {if Funds are to be Invested in Joint Name
or are Comrnunity Property)

Print Residential Address: Print Residential Telephone Number;
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If the investor is PARTNERS CORPORATION, TRUST OR OTHER ENTITY,

complete the following:

The_undersigned (circle one«% "[‘is]‘ is not] a foreign partnership, foreign corporation,
fine

f?ﬁ;r)or foreign estate (as de in the Internal Revenue Code of 1986, as amended,
—and the treasury regulations promulgated there under).

Entrust Arizona LLC FBO Stephanie Costello
Batrust Account J£104 I
Print Name of Partnership, Corporation, Print Federal Tax Identification Number
Trust, or Other Business Entity

<" e it ™

ot

Signature of Au\fﬁorize.d Representative

Stephanie Costello K&‘g‘gunt Holder

Print Name of Authorized Representative ., fint:Title of Authorized Representative

Print Residential Address of Inves

The termsi_cj_iff the 1o ,9;:;0

and accepted on thi§;, ¢/ day of (/ , 2010.

19,; ﬁ{mluding the sﬂzzzription described therein, arve agreed to
/% / i

TRI-CORE COMPANIES LLC 5
-7

B e el

Jason Todd Moglé¥= President

S
,-:f-j:///\// //
By: o o A v /
’/ Jim Hinkeldey —ﬁce-l’resident
T
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EXHIBIT 1
INVESTOR STATUS

(Please indicate by providing your initials next to the appropriate category in which the
undersigned is included, and if the undersigned is an Accredited Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

-

intials A. “Nonaccredited Investor”. The undersigned does not
meet the definition of an “Accredited Investor” as defined
herein below;

,7

 initials - B. “Accredited Investor’. The undersigned 1s an Accredited

Investor as defined below’ (chieck applicablé box):

[J1. Any natural person whose 1nd1v1dual net worth, or joint net worth
with that person’s spouse, at the tlme of his purchase exceeds One Million
($1,000,000) Dollars; S

: v

[(J2. Any natural person who had an individual income in excess of
Two Hundred Thousand ($200, 000) Dollars in each of the two most recent years, or
joint income with that person’s spouse. in excees of Three Hundred Thousand
($300, OOO) Dollars in each of those years and has a reasonable expectation of reaching
the same income level in the current year;

[1s. Any bank as deﬁned in’ Sectlon 3(a)(2) of the Act, or any savings
and loan association dr. other institition as defined in Section 3(a)(5)(A) of the Act,
whether acting in its 1nd1v1dua1 or fiduciary capacity; any broker or dealer reglstered
pursuant to Section 15 of the. Securities Exchange Act of 1934; any insurance
company as-defined in Sectlon 2(a)(13) of the Act; any investment company registered
under the Irivestment" Company Act of 1940 or a business development company, as
defined in' Section 2(a)(48) of that Act; any Small Business Investment Company
licensed. by the U. S. Small Business Administration under Section 301(c) or (d) of the
Small- Business. Investment Act of 1958; any plan established and maintained by a
state; -its political - subdlvxslons or any agency or instrumentality of a state or its
poht1ca1 subd1v1s1ons, for the benefits of its employees if such plan has total assets in
excess of Five Million ($5,000,000} Dollars; any employee benefit plan within the
meaning of the Employee Retirement Income Security Act of 1974, if the investment
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is
either a bank, savings and loan association, insurance company or registered
investment adviser) or if the employee benefit plan has total assets in excess of Five
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made
solely by persons that are accredited investors;

[14. Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);
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[(}5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership,
not formed for the specific purpose of acquiring the securities offered with total assets
in excess of Five Million ($5,000,000) Dollars;

[J6. Any director, executive officer or general partner of the issuer of
the securities being offered or sold, or any director, executive officer, or general
partner of a general partner of that issuer;

[J7. Any trust, with total assets in excess. of Five Million
($5,000,000)Dollars, not formed for the specific purpose of acqumng the securities
offered, whose purchase is directed by a sophisticated person as descnbed in Rule
506(b)(2){ii); and L

[]8.* Any entity in which all of the equlty owncrs ‘are Accredlted
Investors. . " _

NOTE: Entities (a) which are formed for the purpose of investing in the
Company, or (b) the equity owners of which have contributed additional capital
for the purpose of investing in the Company, shall be “looke;l through” and each
equity owner must meet the definitioh of an accéredited investor in any of
paragraphs 1, 2, 3, 4, 5, 6 or 7 above and will be treated as a separate subscriber
who must meet all suitablhty requirements. o

" If this box is checked, please indicate on a separate schedule to be attached hereto, the category
of Accredited Investor in which each equity owner of such entity is included.
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PROMISSORY NOTE
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EXHIBIT B

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT. BE SOLD,
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE
AND THE MAKER CONSENTS IN WRITING TO SUCH TBANSFER

Tri-Core Companies LLC, an Arizona Limited Llabxhty Company, with ofﬁces at
8800 E. Chaparral Road, Suite 270, Scottsdale; AZ 85250 (the “Maker”), for value
received, promises to pay to the Individual and/or legal entity designated in this Note
as the “HOLDER,” the principal sum of 75,000.00 Dollars with a rate of return of
forty percent (40%) compounded annually Interest ‘shall be due and payable at
maturity and based on the commencement date of the Note., The entire Principal shall
be due and payable to the Holder no later than twenty~four (24) months from the
Commencement Date. The principal and any interest-due on said principal may be
pxepaud at the sole discretion of the Company, .without a prepayment penalty or
premium at any time, The Company reserves the right to extend the matutity for an
additional twelve (12) months at the annual rate of return of forty (40%) percent if for reasons
beyond the Company’s control the. abovementioned maturity date cannot be met. If the
Company elects this option, the matyrity date wotld be extended up to an additional twelve (12)
months from the above noted matunty date.

1. NOTES :
This Note in the pr1nc1pa1 amount of Ten ($10,000) Dollars per Note, or any fractional
amounts, is'offered for sale by the Maker, pursuant to that certain “Private Placement

Memorandum” dated’ June 1, 2010. The Note shall be senior debt of the Maker and
securéd by the properq;

2.  EVENTS OF DEFAULT

A default shall be defined as one or more of the following events (“Event of Default”)
occurring and continuing:

(a) The Maker shall fail to pay any interest payment on this Note
when due for a period of thirty (30) days after notice of such default has
been sent by the Holder to the Maker,

(b)  The Maker shall dissolve or terminate the existence of the Maker.
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(c) The Maker shall file a petition in bankruptcy, make an assignment
for the benefit of its creditors, or consent to or acquiesce in the
appointment of a receiver for all or substantially all of its property, or a
petition for the appointment of a receiver shall be filed against the Maker
and remain unstayed for at least ninety (90) days.

Upon the occurrence of an Event of Default, the Holder of this Note may, by written
notice to the Maker, declare the unpaid principal amount and all accrued interest of
the Note immediately due and payable.

3, SECURITY FOR PAYMENT OF THE NOTE(S) )
The Note(s) offered by the MAKER for this offering will be’ secured by the land
purchased.

4. COMMENCEMENT DATE OF THE NOTE

The Commencement Date of the Note shall be the “Effectxve Date,” as ‘defined in that
certain “Subscription Agreement” attached as Exhlbxt A to the Private Placement
Memorandum, :

5. STATUS OF HOLDER

The Maker may treat the Holder of this Note as the absélute owner of this Note for the
purpose of making payments of prmc1pa1 or mteres; and for all other purposes, and
shall not be affected by any nottce to the contxary, unless the Maker so consents in
writing. . .

6. SECURITIES Ac'f i;EsTR;(CTIQﬁs,-

This Note has not been reg_isfée_:_d for sale under the Act. This Note may not be sold,
offered for sale, plédged, assigned or otherwise disposed of, unless certain conditions
are satisfied, as more fully seét forth in the Subscription Agreement.

A

7. ATTORNEYS"-FEES

The prevaﬂmg party inan action to enforce this Note shall be entitled to reasonable
attorneys fees, costs, and collection expense,

8, MISCELL,ANEOUS.

(a) Successors and Assigns. The Holder may not assigh, transfer, or sell
this Note to any party without the express written consent of the Maker. This
Note shall be binding upon and shall inure to the benefit of the parties, their
successors and, subject to the above limitation, their assigns, and shall not be
enforceable by any third party. :

(b)  Entire Agreement. This Note contains all oral and written agreements,
representations and arrangements between the parties with respect to its
subject matter, and no representations or warranties are made or implied,
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except as specifically set forth herein. No modification, waiver, or amendment
of any of the provisions of this Note shall be effective unless in writing and
signed by both parties to this Note.

(o) Notices. All notices in connection with this Note shall be in writing and
personally delivered or delivered via overnight mail, with written receipt thereof,
or sent by certified mail, return receipt requested, to each of the parties hereto
at their addresses set forth above (or such other address as may hereafter be
designated by either party in writing in accordance with this Section 8) with a
copy to Tri-Core Companies LLC, 8800 E. Chaparral Road, Suite 270,
Scottsdale, AZ 85250, Such notice shall be effective upon personal or
overnight delivery or five (5) days after mailing by certiﬁed mail.

{d) Section Headings. The headings of the various sections of the Note
have been inserted as a matter of convenience for reference only and sha]l be of
no legal effect. .

(e) Severability. If any provision or potrtion of this Note or the application
thereof to any person or party or c1rcumstances shall be invalid or
unenforceable under applicable law, such event shall pot affect, impair, or
render invalid or unenforceable the remamder of this Note.

0 Applicable Law. This Note shall be deemed to have been made in the
State of Arizona, and any and all performance hereunder, or breach thereof,
shall be interpreted and construed pursuant. tb the laws of the State of Arizona
without regard to conflict of-laws rules applied in the State of Arizona. The
parties hereto hereby.consent to personal jurisdiction and venue exclusively in
the State of Arizona with- respcct to any action or proceeding brought with
respect to this Note -

{g) Approval. "By S“igning berw, each party respectively acknowledges that
they have read and apprdveq this promissory note.

Maker: :_A .\ o Holder:

Tri-Core Cozﬁpanies LLC, Entrust Arizona LLC FBO Stephanie
An Arizona Company, - Costello. Entrust Account '4104

8800 E. Chaparral Road - Suite 270

Scottsdale, AZ 85250 N.Y.
Jason T. Mogler Stephanie Costello
Print Name " Print Name

e e,g,!’lgxzuq(,@:}‘ -
{ Slgnaturevcﬁﬁt’é ! Signature & Date
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EXHIBIT C

INVESTOR SUITABILITY QUESTIONAIRE
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i EXHIBIT C
Tri-Core Companies LLC
Investor Suitability Questionnaire

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Companies LLC
(the “Company”),

The Purpose of this Questionnaire is to solicit certain information regarding your financial status
to determine whether you are an “Accredited Investor,” as defined under applicable féderal and
state securities laws, and otherwise meet the suitability criteria ‘established by the Company for
purchasing Notes, This questionnaire is not an affer to sell securities

Your answers will be kept as confidential as poss1ble You agree, “however, that this
Questionnaire may be shown to such persons as the Company deéms appropriate to determine
your eligibility as an Accredited Investor or to ascertam your gcneral suitability for investing in
the Notes, ) .

Please answer all questions comﬁ'létely;ahd execute the signature page

., A. Personal

g o [
1. Full Name:__ITEPHANIE \ 05

2. Address of Principal Rejsidenqg:'

County

b 3. Remdentnal Te\ephone Number p
] 4, Where are you reg_ls;ered to vote (County & State)? _-_ALZL/M’L_

5. Your driver's 'liCeﬁ’s"é is issued by the following state;__ A/EVAD 4

6. Other Resndences or Contacls: Please identify any other state where yotr own a residence, are
registered lo vole, pay income taxes, hold a driver’s license, or have any other conlacls and describe
your connection with such state:

(\f/ A
!

7. Please send all correspondence to:
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&) }g Residential Address fas set forth in item A-2]

(2) Business Address [as set forth in item B-1(a)]

8. Date of Birth:

9. Country of Citizenship: __ (/. S. 4. -

10. Social Security Number or Tax I.D. Number: SS #

11. E-Mail Address: Q luine 57Leb/1 @
AT

B. Occupations and income

E_ ! wiranT [RopuiTront (2 EI\L-L:YI’H‘IZ

1. Occupation;

(a) Business Address:;

(b) Business Telephone Number:

2. Gross income during each of the last two years exceeded:

() _X_$25000  (3___ $50,000:
@) ____$100,000 " . (4) __ $200,000
3. Joint gross income wuth s{po’psp dﬁr’ing evacﬁ: of the last two years exceeded $300,000.
() ___Yes L@ No (3)_2< Not Applicable
4. Estimated grossmcome dunng Gurrent year exceeds:
i 325000 " (3) X $50,000
) oo,o‘d‘o (4) ____$200,000
5. Estjm'ated jpipf grbss income with spouse during current year exceeds $300,000.
1) __ -Yes @ __ No 3)_ X _Not Applicable
C. Net Worth

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets
owned by you and your spouse in excess of total liabilities, including the fair market value, less any
mortgage, of your principal residence.)

(1) X $50,000-$100,000 ) $100,000-$250,000 (3) $250,000-$500,000
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(4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life insurance
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible
personal contingencies:

(1)_X_Yes @___ No

D. Affiliation with the Company

;o Are you a director or executive officer of the Company?

(1) (22 No

| i  E. Investment Percentage of Net Worth

, If you expect to invest at least $100,000 in Notes does your total pufchase price exceed 10% of
P your net worth at the time of sale, or joint net worth with your spouse?

‘ m Yes (). No )] X Not Applicable
. F. Consistent Investment Strategy o ;

Is this investment consnstent wnth your overall mvestment strategy’7

) X Yes . <z)____
! G. Prospective lnvestor’é Représentatlons

The information contalned |n 1h|s Queshonnalre is true and complete, and the undersigned
understands that the Conipany’ and its counsel will rely on such information for the purpose of complying
with all applicable ‘securities laws as discussed above. The undersigned agrees to notify the Company
o promplly of ary - change in the.foregoing information which may occur prior to any purchase by the
P undersugned of secunues from the Company.

Prospective lnvestor(s)

/7
/%( Cnbanai ﬁ/%_—\ Date:@u@gﬂ yZQ L0/0

Sigﬁature/

Date:

Signature (of spouse or co-investor, If purchase is to he
macde as joint tenants or as tenants in common)
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EXHIBIT D

TRI-CORE COMPANIES LLC

BUSINESS PLAN
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EXHIBIT D

TRI-CORE COMPANIES LLC
BUSINESS PLAN

Mission Statement
The mission of Tri-Core Companies LLC (the Company) is to purchase virgin

beachfront land on the Gulf of California (Sea of Cortez), Sonora, Mex1co for either
resale or for development.

The specific location the Company has concentrated on is between El Golfo de Santa
Clara on the north and Puerto Pefiasco (Rocky Point) on the south Tlns isa dlstance
of about 80 miles and was chosen because of the access the i new Coastal nghway has
afforded this area. Prior to the new highway, this aréa was 1nacce381b1e except by
rugged four-wheel-drive vehicles. The highway now makes this area accessible by
automobile for millions of visitors and buyers from the _Unitéd_ States,

The Company believes that there will be a gjiajof .lificreaécé in demand for property in
this area with the completion of the new coastal highway.

Business Operations
Ownership and Employees:
The Company is intended to be a very compet1t1ve highly motivated company with a

small number of select key employees The, thajority of the day to day responsibilities,
planning and development tasks will be performed by the principal/managing
partners. All other tasks that cannot be performed on behalf of the company by
principals or employees will be done by hired contract services. An example of a hired
contract service would be accountmg

Jason 'l_fo_dd Mogler - Pre’si,dent and Principal

Mr. Mogler is a pr_inoipal partner in Tri-Core Companies LLC, Tri-Core Business
Develdpment LLC, Tri-Core Business Development 2 LLC, and Tri-Core Lending, Inc.,
as well as the Pres1dent of MyCreditStore dba LenderSquare, Inc. which has been a
profitable businéss since 1997,

Mr, Mogler has an impressive academic resume at Arizona State University where he
holds a Bachelor of Science degree with a major in marketing and a minor in
psychology. His master studies with Thunderbird American Graduate School of
International Management give him an international understanding of business
strategies and marketing position. His practical worlk experience as the Director of
Construction Lending for the Royal Bank of Canada gives him thorough knowledge of
construction lending and banking operations.
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Mr, Mogler has a very long reputation for honest business practices and fair dealings
with all people both personally and professionally.

Vince Gibbons - Vice-President, Principal, and Director of Development &
Engineering

Mr. Gibbons has over 22 years of civil engineering experience domestically and
internationally, His expertise encompasses due diligence, master planning, feasibility
studies, design and contract document preparation for private develop’fnent
commercial, water, transportation, airport, flood control, storm drain, and- gewer,
projects. Additional professional skills include total project management de31gn
build, construction management, shop drawing review, mspectxon, cost esnmates, and
budget and schedule control. Mr. Gibbons is proficient in managing multi- disciplined
teams and large projects for private developers and pubhc agencies, as well as smaller
more detailed oriented projects. He has earned a reputatwn for being quality
conscious, and for “going the extra mile” to camplete projects on time and within
budget. He has worked on a wide variety of, projects in the states of Arizona, Utah,
Colorado, Nevada, and New Mexico, and in the countmes ‘of Panama and Mexico, and
is very familiar with the requirements and criteria of each associated governing entity.
This broad experience has provided him thh an extensive base of knowledge that
allows him to develop mnovatwe and cost effectwe soiut:ons for a myriad of situations.

Mr. Gibbons has owned and operated 'I‘n-Core Engmeermg for over 9 years. Tri-Core
Engineering currently has offices i in Arlzona Colorado, and Nevada and is registered in
Panama. With a staff of hlghly quahﬁed atid diversified individuals and professionals,
Tri-Core Engineering hag the ability to offer its clients a wide range of services and
expertise. Mr. Gibbons functio'né as owner, president, and project manager of various
endeavors. He and hlS staff are committed to ensuring that every project is completed
to the hlghest level of accuracy and completeness, and that each client is provided
with the 1nd1v1dual atten‘uon and service they require.

Tri-Core Engmeermg s expertlse encompasses:

o Agency coordmatlon & e Drainage plans
Negotlattons ¢ Major Roadway design
e Assurarice/Quality Control ¢ Master plan document creation
e Budget & Schedule Control e Preliminary lot layout
e Contractor bidding and ¢ Final plat design
negotiations e Pro-forma cost estimates
s Construction oversight &
management

e Coordination of sub-consultants
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Tri-Core Engineering is known nationally and internationally for their civil engineering
expertise, as well as their diversity of work on master planned communities.
Samplings of their national and international projects include the following:

s El Rio Country Club - Mohave County, Arizona,

Tri-Core Engineering was the engineering firm of record for this 640-acre
master-planned residential golf community in Mohave County, Arizona. This
community consists of an 18-hole championship golf course, gated entrances,
commercial areas, restaurants, spacious clubhouse fac:htles, and commumty
swimming pools and spas. S 3

o Eagle View Subdivision ~ Kingman, Arizona, .

Tri-Core Engineering was the engineering ﬁ.m:_n of récord for this 113-acre
master-planned residential community in Kingman, Arizona,

o Villages at Loreto Bay, Master Plan,n'éd Dévelopment - Loreto, Mexico.

Tri-Core Engineering was the engmeermg firm of record for this 10,000-acre
development This project is in the constructlon ‘stage, with over $3OO million
in sales.

o Colonias de Cardenas,’ Masté'r Planﬁed Cotnmunity - Panama City, Panama.

Tri-Cotre Engmeermg was the engmeermg firm for the Panama Railroad
Company for their Colonias de Cardenas development, a 2,500-acre Master
Planned Commumty The project'is currently at the permit stage.

¢ Punta p_glﬁn,_ Ench__ar_;tment of México - Sea of Cortez, Sonora, México.

Mr. ‘Gibbons is both a partner and the engineer of record responsible for the
engineering aspect "of this development. He is also involved in all aspects of the
" development process for this high-end master planned community. This
o commumty cons,lsts of a 790-acre seaside residential golf development and
gmarma as well as a five-star resort hotel. This project is in the permit stage.

Jim Hinkeldeji - Vice-President and Principal

Jim Hinkeldey possesses thirty-five years of banking and financial experience
including portfolio management, joint venture management, and all aspects of the i
mortgage banking profession for select regional New York banks.

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings Bank in
New York. He was responsible for land acquisition through project conclusion which i
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included the delivery of completed developments in a timely and cost efficient,
profitable manner.

Mr. Hinkeldey also managed a mortgaged backed portfolio. He successfully
rearranged the structure of the portfolio to meet asset/liability re-pricing demands,
His concept creation resulted in a portfolio that meet re-pricing sensitivity models
while delivering positive bottom line results.

Mr, Hinkeldey’s business philosophy is based on total enterprise engagement,
accountability, and the deliverability of profitable projects. Mr. Hink"éldey s philosophy
is that the client and his investment or requirements come ﬁrst and are paramount to
each success. : :

The management team may be further developed and expanded with quahﬁed and
experienced executives, professionals and consultants, as the Company matures and
grows. -

The management team may be further developed and expanded w1th quahﬁed and
experienced executives, professionals and consultants, as, the Company matures and
grows, : :

Market Knowledge and the Property
Knowledge of the Marketplace:
The Principals of the Compa.ny have been actwe m real estate and Mexico for several

years and consider the El Golfo / Rocky Point ,market one of the (if not the most) active
markets in all of Mex1co for development and potential upside investment.

The El Golfo/ Rocky Pomt area was chosen for the Company’s purchases due to its
potential appreelatlon Some of the driving factors that influenced this decision were:

o lIts close proxnmty to the Umted States markets (one hour drive from the Border
of US /Mexwo)

o '_Its locanon ona beautiful, pristine, major body of water
° Tl:&e,gtta]iit_y of the sand beaches
e The scenic mountain views of the Baja Peninsula

¢ The opening of the area by new Coastal Highway from the US/Mexico border
300 miles to the south along the coast of the Sea of Cortez to Guaymas, Mexico,
a major seaport '
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* The new $50 million dollar international airport at Rocky Point accommodates
all types of passenger planes

* The newly constructed Hospital of Pefiasco will serve the El Golfo/ Rocky Point
areas

¢ The newly designated cruise ship port in Rocky Point

The Mexican and Sonoran Governments are dedicated to promoting the area as a
major destination for both Americans and Canadians. This is evidenced by the
millions of dollars of infrastructure being put in place by the United States and
Mexican Governments. A prime example of this dedication is the Coastal Highway.

~ This three hundred mile highway is being built and will connect the port city of

Guaymas in Mexico with the US/Mexico border at San Lui§ Rio Colorado; -south of
Yuma, Arizona. This will make the whole area much mo_'fe aéée,_ssiblé for millions of
Americans in Southern California, Arizona, and N_cvadai for weel?énds’ and vacations,
as well as for longer stays by visitors from all across the United States and Canada.
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contl 1ues soutl’ieley o] the Sea of Cortez. Along its entlre length 1t is a major
recreation / boatmg arca for Arizona, Nevada and Southern Cahforma in the splmg

year-round demand for the entire area.

Historically, neighboring Rocky Point has been a major recreational area for Phoenix
and Tucson, Arizona. The drive time to Rocky Point has been about four-plus hours

from Phoenix, making it a very easy weekend vacation spot. There have been many

: new high and mid-rise condominium units built in the Sandy Beach neighborhood of
Rocky Point within the past few years. These are well-designed and constructed
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developments with many beachfront amenities. These units have generally sold for
$300,000 to over $1,500,000, primarily to U.S, residents.

El Golfo is about 35 miles east of Rocky Point. The El Golfo area is near the northern
end of the Sea of Cortez and is well protected from adverse weather., Consequently,
the waters are generally calm. El Golfo is a picturesque fishing village with long, wide,
sandy beaches. The fishermen launch their boats from the sandy beaches directly to
the water. There is at present one paved road that ends at El Golfo.

The new Coastal Highway makes the drive between EI Golfo and Rocky Point
approximately 45 minutes. Accordingly, this whole area between Rocky Point and El
Golfo is poised to undergo extensive real estate development. In' a.nt1c:1patxon of this
future growth, a new major border crossing facility has been completed for San, Luis to
help relieve congestion at the present in-town facnhty

For the first time, large U.S. markets from Cahforma, Nevada and Western Arizona
will be within a reasonable driving distance. As an example, the Southern California
market will have its driving time reduced from apprdximately’ seven hours to just
around four hours. There are many resort areas of Mex1co with extensive development
taking place, however, there are only limited areas on the calm waters of the Sea of
Cortez that have good driving access from the United States

The new highway is the driving force that has dramat;cally changed access to this
area. It is the Company’s belief that since prime opeanfront land in this area’s acreage
is limited, the demand for this property will be strong. This belief is further
strengthened by its aggressive proii_fl,otion‘_ of Relaxante to the new markets of
California, Nevada, and Western Arizona. -
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Memorandum#: Referral;

Tri-Core Companies LLC
An Arizona Limited Liability Comagp:

$50,000 per Promiséipy. N
MINIMUM PURCHA‘ Y16

Tri-Core Companies LLC,
“COMPANY"), is offering hy

mvestors who meet i
SUITABILITY REQUIR

(SEE “RISK FACTORS”)

Offering Price Selling Proceeds
Commissions to Company
Per Unit $50,000 $5,000 $45,000
Maximum Units $10,000,000 $1,000,000 $9,000,000

Tri-Core Companies LLC
8800 E. Chaparral Road, Suite 270
Scottsdale, AZ 85250
Telephone: (480) 278-7031
Facsimile: (480) 278-8979

The date of this Private Placement Memorandum is June 1, 2010

e e ___________}
Tri-Core Companies LLC ‘ (480) 278-7031
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i

ACCO012221
FILE #8337




DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE
NOT BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR
THIS MEMORANDUM BEEN FILED WITH OR REVIEWED BY THE ATTORNEY
GENERAL OF ANY STATE OR THE SECURITIES REGULATORY AUTHORITY OF
ANY STATE. THIS OFFERING IS BASED ON THE EXEMPTIO}N FROM SUCH
REGISTRATION AS SET FORTH IN §4(2) AND RULE 506 OF REGULATION D
OF THE SECURITIES ACT OF 1933, AS AMENDED. 7 :

THE INVESTMENT DESCRIBED IN THIS MEMORANE aEs aulKs,
AND IS OFFERED ONLY TO INDIVIDUALS WHO (AN :

OB FURTHER
FOR THE
THE

SBBED IN THIS OFFERING
EFYERMINED BY THE SPONSORS

FAIRNESS OF SUCH PRICE UNDER

ALL THE CIRCUM A8 BED IN THE ATTACHED OFFERING
MEMORANDUM. % ™

NO PERSON ¥ TO GIVE ANY INFORMATION OR MAKE ANY
REPRESJ ION WITH THIS MEMORANDUM, EXCEPT

IS CONTAINED OR REFERENCED IN THIS
s INFORMATION OR REPRESENTATIONS CONTAINED
EIN MAY BE RELIED UPON AS HAVING BEEN MADE
PROSPECTIVE INVESTORS WHO HAVE QUESTIONS
¥ TERMS AND CONDITIONS OF THIS PRIVATE OFFERING
OR WHO DESIRE ADDITIONAL INFORMATION OR

2y STION TO VERIFY THE INFORMATION CONTAINED HEREIN
SHOULD#ONTACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER
MATERIALS, MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY
PROJECTIONS CONTAINED IN THIS MEMORANDUM ARE BASED UPON
ASSUMPTIONS WHICH THE COMPANY BELIEVES TO BE REASONABLE, THE
-ACTUAL PERFORMANCE OF THE COMPANY MAY DEPEND UPON FACTORS
BEYOND THE CONTROL OF THE COMPANY. NO ASSURANCE CAN BE GIVEN

THAT THE COMPANY’S ACTUAL PERFORMANCE WILL MATCH ITS INTENDED
RESULTS.

o
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1. SUMMARY OF THE OFFERING

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE
DETAILED INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE
PLACEMENT MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO
READ THIS PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY.

Tri-Core Companies LLC (the “Company”) was formed on August 29, 2007 as an
Arizona Limited Liability Company. The Company is in the business of Land
Acquisition and Development.

The Securities offered are Two Hundred (200) Notes issged by
Fifty Thousand ($50,000) Dollars per Note, payable 1t
subscription (see “Exhibit “B” for copy of Promiggory Np
purchase is one (1) Note. The Notes have an

(60%) percent interest, compounded annuallZ?
maturity, with a maturity date of —u
Commencement Date of each. Note.

Company at

maturity for an additional twelve (12) months at t {' e of retum of sixty (60%)
percent if for reasons beyond the &% the abovementioned
maturity date cannot be met. If ,._r. i thls option, the maturity date
would be extended up to an addition&¥ #tom the above noted maturity

ip Units, or other type of equity,
b ence on June 1, 2010, and will
# unless extended by the Company (see

fering will be a maximum of Ten Million
he use of the proceeds is to purchase and hold for

fies LLC (the “Company”) was formed on August 29, 2007, as
pnited Liability Company At the date of this offermg, One

Company is in the business of construction management, land acqu1s1t10n and
development.

2.1 OPERATIONS

The Company is in the business of construction management, land acquisition
and development, specializing in beach front properties along the coast of the

upper Sonoran coastline in Sonora, Mexico. SEE “EXHIBIT D - BUSINESS
PLAN.”
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2.2 BUSINESS PLAN

Tri-Core Companies Business Plan, included as Exhibit D of this Memorandum,
and was prepared by the Company using assumptions set forth in the Business
Plan, including several forward looking statements. Each prospective investor
should carefully review the Business Plan before purchasing Notes.
Management makes no representations as to the accuracy or achievability of
the underlying assumptions and projected results contained herein.

MANAGEMENT
3.1 LLC MANAGERS

The success of the company is dependent u
existing management. At the present tirf
involved in the management of the Compari

Lending, Inc., as well as the
which has been a profitablf

Mr. Mogler has angj - % ic resume at Arizona State University
Where he holds : % <t egree with a major in marketing and a

School of Interfitiortil ',,;5:: nt glve him an mternatlonal understandmg of
busmess ¢

Mr. Gibbons has over 22 years of civil engineering experience domestically and
internationally. His expertise encompasses due diligence, master planning,
feasibility studies, design and contract document preparation for private
development, commercial, water, transportation, airport, flood control, storm
drain, and sewer projects. Additional professional skills include total project
management, design build, construction management, shop drawing review,
inspection, cost estimates, and budget and schedule control. Mr. Gibbons is
proficient in managing multi-disciplined teams and large projects for private
developers and public agencies, as well as smaller more detailed oriented
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projects. He has earned a reputation for being quality conscious, and for “going
the extra mile” to complete projects on time and within budget. He has worked
on a wide variety of projects in the states of Arizona, Utah, Colorado, Nevada,
and New Mexico, and in the countries of Panama and Mexico, and is very
familiar with the requirements and criteria of each associated governing entity.
This broad experience has provided him with an extensive base of knowledge

that allows him to develop innovative and cost effective solutions for a myriad of
situations.

Tn—Core Engmeenng currently has offices in Arizona, Colo and Nevada
and is registered in Panama. With a staff of highly gueg d d1verS1ﬁed
individuals and professionals, Tri-Core Engineering ha
clients a wide range of services and expertise. Mr. §i
president, and project manager of various end

accuracy and completeness, and that each ciféh
attention and service they require. %
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Tri-Core Engineering is known nationally and internationally for their civil
engineering expertise, as well as their diversity of work on master planned
communities. Samplings of their national and international projects include
the following:

* El Rio Country Club — Mohave County, Arizona.
Tri-Core Engineering was the engineering firm of record for this 640-acre
master-planned residential golf community in Mohave County, Arizona.
This community consists of an 18-hole championship golf course, gated
entrances, commercial areas, restaurants, spacious ‘; bhousc facilities,
and community swimming pools and spas.

« Eagle View Subdivision — Kihgman, Arizona.

Tri-Core Engineering was the engineering -acre
master-planned residential community in }

¢ Villages at Loreto Bay, Master K g ment - Loreto,
Mexico. % "

record for this 10,000~

acre development This pro ec detion stage, with over
$300 million in sales. 3

e Colonias de Cardenas, Ma d_Community ~ Panama City,
Panama.

Tri-Core Enginee
Company for tHgi

A denas development, a 2,500-acre
B project is currently at the permit stage.

g a parther and the engineer of record responsiblc for
Pect of this dcvelopment He is also mvolved in all

Hif] eldey possesses thirty-five years of banking and financial experience
mcludmg portfolio management, joint venture management, and all aspects of

the mortgage banking profession for select regional New York banks.

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings
Bank in New York. He was responsible for land acquisition through project
conclusion which included the delivery of completed developments in a timely
and cost efficient, profitable manner.
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. Mr. Hinkeldey also managed a mortgage backed portfolio. He successfully
rearranged the structure of the portfolio to meet asset/liability re-pricing
demands. His concept creation resulted in a portfolio that meet re-pricing
sensitivity models while delivering positive bottom line results.

Mr. Hinkeldey’s business philosophy is based on total enterprise engagement,
accountability, and the deliverability of profitable projects. Mr. Hinkeldey’s
philosophy is that the client and his investment or requirements come first and
are paramount to each success.

The management team may be further developed and g
and experienced executives, professionals and consul
matures and grows.

TERMS OF THE OFFERING

4.1 GENERAL TERMS OF THE OFEE

This Private Offering Memoranduyg® i L 1xi .- of Two Hundred
(200) Notes at Fifty Thousand ($3 ) ".»; Etggote, for a max1mum of Ten

Investor Su1tab111ty
REQUIREMENTS”). The
its sole discretion.

“INVESTOR  SUITABILITY
_";':‘ thority to sell fractional Notes at

gffered in rehance upon an exemptlon under §4(2) and Rule
n D of the Securities Act, as amended, and rules and
geunder. The Notes have not been registered under the securities
33 state and will be offered pursuant to an exemption from registration
tate. A purchaser may transfer or dispose of the Note only if such
ubsequently registered under the Securities Act, or if an exemption
from registration is available, and pursuant to an opinion of counsel acceptable
to the Company and its counsel to the effect that the Notes may be transferred

without violation of the registration requirements of the Securities Act or any
other securities laws.
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4.4 CLOSING OF THE OFFERING

The Notes are offered and closed only when a properly completed Subscription
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit
C) are submitted by the investing Subscriber or his/her Investor
Representatives and are received and accepted by the Company. The
Subscription Agreement as submitted by an investing Subscriber or his/her
Investor Representatives shall be binding once the Cgmpany signs the
Subscription Agreement, Note and the funds delivered by the%; tenual Investor
to the Company with the Subscription Agreement hagg, been*%leared by the
financial institution in which they are deposited by théi{%g ogNotes
will be delivered to qualified Investors upon accepf ' ]
All funds collected from investing Subscribers wj
account under the control of the Company. :

by the Company, except as provided by cer® ( af
" (30) days have passed after rece1pt , Hon Agreement by the

used only for the purpose set fof
“USE OF PROCEEDS?”).

The Company may close & 1 Por terminate this Offering under
any of the followmg congliti

The Notes will be offered to prospective lenders by Officers and Directors of the
Company and qualified licensed personnel, pursuant to State and Federal
security rules and regulations. This Offering is made solely through this Private
Placement Memorandum and without any form of general solicitation or
advertising. The Company and its Officers and Directors or other authorized
personnel will use their best efforts during the Offering period to find eligible
Investors who desire to subscribe to the Notes in the Company. These Notes
are offered on a “best efforts” basis, and there is no assurance that any or all of
the Notes will be closed. The Company has the authorization to offer fractional
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|
Notes at its sole discretion. The Offering period will begin as of the date of this |
private Offering Memorandum and will close upon the happening of such |
occurrences as defined herein (see “TERMS OF THE OFFERING”).

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS

The Company has the power to pay fees or commissions to qualified Broker
Dealers, Registered Investment Advisors or any other person qualified under
other applicable federal and state security laws. A

6. DESCRIPTION OF NOTES
6.1 NOTES
The Company is offering Two Hundred (200}

investors at Fifty Thousand ($50, 000) Dolf
tlme of the subscnptlon The minimym p

annually, with a maturity datgPof Fwet (24) months from the
Commencement Date of each -i‘a? el 1l be paid at maturity (24
months). Interest shall be paid abinaifirity (@ months). The principal and
TECT iy éxd, at the sole discretion of the

y t1me The Company reserves
itional twelve (12) months at the
o) percent if for reasons beyond the
d maturity date cannot be met. If the
% ixturity date would be extended up to an
¥om the above noted maturity date. The Notes
lacement Memorandum will be secured by the

Company, without a pre ¢
the right to extend thg

2 the form attached hereto and incorporated herein by
gipset forth in full herein as Exhibit B.

6.3 REPORTS TO NOTEHOLDERS

The Company will furnish annual un-audited reports to its Note holders ninety
(90) days after its fiscal year. The Company may issue other interim reports to

its Note holders as it deems appropriate. The Company’s fiscal year ends on
December 31t of each year.
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7. USE OF PROCEEDS

The gross proceeds of the Offering will be a maximum of Ten Million
($10,000,000) Dollars. The table below sets forth the use of proceeds for both
the maximum and minimum offering amounts.

Sources -
Maximum
Amount
[ Proceeds From the Sale of Notes | $10,000,000

Application of

Offering Expenseés 1) $ 5,008 -050%

Commiissions @ , : 10,000%2,] 10.000%

Total Offering Expenses & Feess: 0 10 .050%

Net Offering Proceeds ' 48 %p95,000 | 89.950%

General Project Expe: ' 3 25,000 0.250%

Soft Cost ' ” 50,000 0.500%

Marketing v 50,000 0.500%

Administratio $ 36,000 0.360%

Land Purchaf@® Y $ 8,834,000 88.340%

| Total A, tio#fif Proceéds $ 10,000,000 100.00%

Footnotes:
(1) b im ] ium preparation, filing, printing, legal, accounting and other fees and

enses 7ej ed Offe 2

Offering i old by the officers and directors of the Company, who will not receive any

tion fo ir efforts. No sales fees or commissions will be paid to such officers or directors. Notes
old stered brokers or dealers who are members of the NASD and who enter into a
Agreement with the Company. Such brokers or dealers may receive commissions up to

¢f the price of the Notes sold.

Fmount available for land purchase, transfer fee costs and real estate taxes.

8. CAPITALIZATION STATEMENT
8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING
The following table summarizes the capitalization of the Company prior to, and

as adjusted to reflect, the issuance and sale of the maximum of Two Hundred
(200) Notes or Ten Million ($10,000,000) Dollars.
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AS ADJUSTED AFTER THE

08/29/07 OFFERING
Notes -0- 10,000,00
Membership Units o $100 $100

$0.10 par value, 1,000 Units
authorized, 900 Units issued and
outstanding

Net Shareholders’ Equity

TOTAL CAPITALIZATION

9. MANAGEMENT'S DISCUSSION AND ANAT&S
AND RESULTS OF OPERATIONS 2 :

appreciation.

9.2 LIQUIDITY £

The ompany is authorized to offer in this private offering, up to Ten Million
($10,000,000) Dollars of Notes to selected investors, effective on June 1, 2010.
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11, FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND OFFICERS OF
THE COMPANY

11.1 GENERAL

The Principals, Officers, and Directors of the Company are accountable to the
Company as fiduciaries and such Principals, Officers and Directors are required
to exercise good faith and integrity in managing the Company’s affairs and
policies. Each Note Holder of the Company, or their duly authorized
representaﬁve, may mspect the books and records of the Cqg Ipany at any t1me

on behalf of himself in the event the Note Holder &as s T
connection with the purchase or sale of the Note(s) in & g0
breach of fiduciary duty by an Officer or Director o 4
with such sale or purchase, including the misrepre$:
by any such Officer or Director of the proceed

11.2 INDEMNIFICATION

Indemnification is permitted bygithe 4 %, to directors, officers, or
controlling persons pursuant €5 Arizoné& %
expenses, such as attorneys fee circumstances, judgments,

p% incurred in connection with
actual or threatened ac &7 stlings involving such person and
arising from their zg 3 %ith %ffle Company, except in certain
c1rcumstances whe i ’:"j ged to be guilty of gross neg,hgence or

THIS TN VATV, WOLVES A DEGREE OF RISK. AN INDIVIDUAL

APNGEVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL
¥ THE ELEMENTS OF THE RISK SUMMARIZED BELOW,
E OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS
ERING MEMORANDUM.

s v STMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW,

AS WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS
PRIVATE OFFERING MEMORANDUM.
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12.1 CONTROL BY COMPANY

After completion of this offering, the Company will own one hundred percent
(100%) of the issued and outstanding Membership Units. Such ownership will
enable the Company to continue to elect all the Managers and to control the
Company’s policies and affairs. The Note Holders will not have any voting
rights in the Company.

12.2 RELIANCE ON THE COMPANY FOR MANAGEMENT

All decisions with respect to the management of the CompBay will be made
exclusively by the Principal Managers of the LLC. The Ng do not have

Accordingly, no person should purchase a Note ugle : ’
all aspects of the management of the Company to@xi€iing M

The transferability of the Notes in this gfferi i andpotentlal investors
should recognize the nature of their%# gt in He offering. It is not

sécurities laws of any state and
ey are subsequently so registered
gistration is available. The offering
sferability of the Notes. Accordingly,
0 hold such Notes to maturity unless

&yt of 1933,

pany is subject to the Mexican and U.S. Economy and its effect on
consumer confidence and spending.

12.6 ZONING

This area is zoned for resort and single family development; No changes are
foreseen for this area.
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12.7 MARKET DEMAND

The market for unspoiled beachfront property that is highly developable
remains strong.

12.8 FORCE MAJEURE

Neither party shall be liable in damages or have the right to terminate this
Agreement for any delay or default in performing hereunder if such delay or
default is caused by conditions beyond its control incl._udinut not limited to

13. PRINCIPAL SHAREHOLDERS

As of the date of this Offering,

14. HOW TO INVEST

An Investor who meets
Memorandum may sub e minimum purchase herein of One (1)
\éPy carefully reading this entire Private

1m % y g stipleting and signing a separately bound
booklet. This bookl&}.corf@ifis identipa copies of the following exhibits contained in

TO SUBSCRIBERS and SUBSCRIPTION
WT: This contains complete instructions to Subscribers
3 uld be read in its entlrety by the prospective mvestor prior

POMISSORY NOTE: This Note will be signed by Tri-Core
Companies LLC.,

INVESTOR QUESTIONNAIRE: This questionnaire requires a
Subscriber to complete a financial history in order to aid the
Company in the determination of the suitability of the Subscriber
as a potential Investor. This questionnaire must be signed by the
Investor.

ExhibitD TRI-CORE COMPANIES LLC: Business Plan
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Copies of all the above referenced documents are included with this Private
Placement Memorandum. For discussion of the actions of the Company upon
receipt of a properly completed request to invest by a Subscriber, please see “TERMS
OF THE OFFERING.” Such Investor should include his check made payable Tri-
Core Companies LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together
with a check to the Company should be addressed to the Company as follows: Tri-

Core Companies LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ
85250. .

15. INVESTOR SUITABILITY REQUIREMENTS

15.1 INTRODUCTION

ent decisions or
g other qualified

Potential Investors should have experience ing
such Investors should rely on the:l.r own X
15.2 GENERAL SUITABILITY

Each potential Investor will be réj
of a Subscription Agreement:

: conenmes has no need for 11qu1d1ty in this
g afford the complete loss of the investment.

‘ is acquiring the Note(s) for his, her or its own account
gt purposes only and not with a view toward subdivision,

The Investor’s overall commitment to invest in the Note(s) is not
roportionate to his, her, or its net worth and the investment in these
Note(s) will not cause such overall commitment to become excessive.

5. The Investor has read and understands this Private Placement
Memorandum and all its exhibits.
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15.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers may be accepted by
the Company as suitable Investors if each such Subscriber has a net worth
sufficient to bear the risk of losing his entire investment and meets the above
“General Suitability Standards.”

15.4 ACCREDITED INVESTORS

In addition to satisfying the “General Standards” as de, above, all but
thirty-five (35) Subscribers for Shares must each satisfg.one of ‘-’ifg,;: “Accredited
Investors” economic suitability standards as defined be % 7

1. Any natural person whose individ FOt,
with that person’s spouse, at the ti Spurciifise exceeds One
Million ($1,000,000) Dollars; b, G

year,

3(a)(2) of the Act, or any savings
stitution as defined in Section 3(a)(5)(A)
s individual or ﬁdumary capacity; any

3. Any ba

ﬂhon ($5,000,000) Dollars; any employee benefit plan within the
ing of the Employee Retirement Income Security Act of 1974, if the
#¥estment decision is made by a plan ﬁduma.ty, (as defined in Section
3(21) of such Act, which is either a bank, savings and loan association,
insurance company or registered investment adviser) or if the employee
benefit plan has total assets in excess of Five Million ($5,000,000)
Dollars if a self-directed plan, with investment decisions made solely by
persons that are accredited investors;

4. Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);
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5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or
partnership, not formed for the specific purpose of acquiring the
securities offered with total assets in excess of Five Million ($5,000,000)
Dollars;

6. Any director, executive officer or general partner of the issuer of
the securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

7. Any trust, with total assets in excess of Five Mt
Dollars, not formed for the specific purpose of agqui
offered, whose purchase is directed by a s0j
described in Rule 506(bj)(2)(ii); and ;

8.  Any entity in which all of
Investors.

for the purpose of investing in thg?
each equity owner must meet thg

eptéd by the Company. The Company may, in fact,
ts as circumstances dictate. All Subscription
ited by potential Investors will be carefully reviewed by the
mffie the suitability .of the potential Investor in this Offering.
Hhy, in its sole discretion, refuse a Subscription in this Offering
ii¥ Investor who does not meet the applicable Investor Smtabﬂ.tty
s or who otherwise appears to be an unsuitable Investor in this
he Company will not necessarily review or accept a Subscription
t in the sequential order in which it is received. The Company also
has the discretion to maximize the number of Accredited Investors in this

Offering and, as a result, may accept less than thirty-five (35) Non-accredited
Investors in this Offering.

16. LITIGATION

The Company and its Principals have no lawsuits pending, no legal actions pending
or judgments entered against the Company or its Principals and, to the best
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knowledge of the Company, no legal actions are contemplated against the Company
and/or its Principals.

17. ADDITIONAL INFORMATION

Reference materials described in this Private Offering Memorandum are available for
inspection at the office of the company during normal business hours. It is the
intention of the Company that all potential Investors are given full access to such
information for their consideration in determining whether to pyrchase the Notes
being offered. Prospective Investors should contact the Compaf
information regarding the matters set forth or other infogmati
Company. Representatives of the Company will also ans

potential Investors concerning the Company and any matters ' i posed
operations or present activities. The Company will %, Rt Hgestors and

their representatives the opportunity to obtain any
necessary to verify the accuracy or the source of

matters of interest.

18. FORECASTS OF

Any forecasts and
Company to prosped
are for illustrag

@#ormation which may be furnished by the
thich are part of the Company’s busmss plan,

fical future events. There is no assurance that
Wwith the assumptions or that factors beyond the
, ot affect the assumptions and adversely affect the
Bclusions of any forecasts.

e following respective meanings:

ACCEPTANCE. The acceptance by the Company of a prospective
investor’s subscription.

ACCREDITED INVESTORS. Those investors who meet the criteria set
forth in “INVESTOR SUITABILITY REQUIREMENTS.”

BROKER-DEALER. A person or firm licensed with the NASD, the SEC
and with the securities or corporate commissions department of the state
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in which it sells investment securities and who may employ licensed
agents for that purpose.

COMPANY. Refers to TRI-CORE COMPANIES LLC, an Arizona Limited
Liability Company.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD]. A
self-regulating body which licenses brokers and dealers handling
securities offerings, reviews the terms of an offering’s underwriting

arrangements and advertising literature and, while ot a governmental

protection in offerings of securities.

NOTES. A Fifty Thousand ($50,000) Dollgg, ifestmé isifig of one
(1) Promissory Note issued by TRI-CO :,,

Limited Liability Company.
SECURITIES ACT OF 1933. A feder: ted and enforced by the
SEC that requires, among oth e regigtration and use of a

€ ess the security or the
manner of the Offerlng 153 gt from such registration

process).

the use of prescribed proxy. statements
psolicited; the dlsclosure of management and

55, AND EXCHANGE COMMISSION (SEC). An independent
S” government regulatory and enforcement agency which
investment trading activities and registers companies and
fcurities which fall under its jurisdiction. The SEC also
pinisters statutes to enforce disclosure requirements that were
#ened to protect investors in securities offerings.

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription
Agreement, Investor Questionnaire, and a check as payment for the

Note(s) to be purchased submitted by each prospective Investor to the
Company.

TERMINATION DATE. The earlier to occur of the date on which all
Notes are sold or May 31, 2011.
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20, ACKNOWLEDGMENT

By signing below, the undersigned acknowledges that he/she has read and
understood this entire Private Placement Memorandum. '

Fonrizon /m/ || —

Signature !

W Steruitn)

Print Name
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Print Name of Subscriber: Mark Sherman

Amount Loaned: $

SUBSCRIPTION INSTRUCTIONS
(Please read carefully)
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Each subscriber for the Secured Promissory Notes, Fifty Thousand ($50,000)
Dollars per Note (the “Notes”) of Tri-Core Companies LLC, an Arizona Limited Liability
Company (“the Company”), must complete and execute the Subscription Documents
in accordance with the instructions set forth below. The completed documents should
be sent to Tri-Core Companies LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale,
AZ 85250. :

I These Subscription Documents contain all of the

e Subscription Agreement
e Promissory Note

All investors must complete in -{ Ai

R

e
v

II.

III.

eck payable, in the appropriate
gznumber of Notes purchased (at Fifty
JO0) per Note), to Tri-Core Companies

-"'553 transferred to the Company’s operating account and
will be available for use.

YEORFE Include copy of Board resolution designating the
corporate officer authorized to sign on behalf of the corporation, a Board
resolution authorizing the investment, and financial statements.

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement,
questionnaire, and financial statements for each General Partner.

FOR TRUSTS. Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.
A3
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Print Name of Subscriber: Mark Sherman

Amount Loaned: $ 100,000.00

Number of Notes: 2

Subscription Agreement

To: Tri-Core Companies LLC
8800 E. Chaparral Road — Suite 270
Scottsdale, AZ 85250

Gentlemen:

1. Subscription. The unders1gned w;_- s
Core Companies LLC (the “Company”), : i

% and all supplements, if any,
ousand ($50,000) Dollars, but
Notes for loans less than the

all exhibits thereto and materia]
related to this offering. The mif

minimum.

2. Note Offerit Che &% is offering a maximum of Two Hundred
(200) Notes at Fifty#% %000) Dollars per Note, with no minimum
subscription (thegQfferitég’). maximum aggregate loan to the Company from this
Offering will be Téggillioti #000,000) Dollars. The Offering is being made to a
limited nurmy ; stiant to an exemption available under the Securities

ec ally Rule 506 promulgated under Regulation D, and
45 cludmg the securities law of certain states.

gcuments”). The Subscription Documents should be delivered to Tri-
LLC, at 8800 E Chaparral Road, Suite #270, Scottsdale, AZ 85250.

The undersigned understands and agrees that he or it will not become a “Holder” of
the Note(s) and the Company shall not become a “Maker” of the Note(s) unless and
until the Agreement and Note(s) are executed by the Company.

4. Making of Loan Amount. The undersigned, simultaneously with the
delivery of the Subscription Documents to the Company, hereby tenders to the
Company the Loan Amount by check made payable to the order of Tri-Core
Companies LLC in the amount indicated above.
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5. Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right, exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly as practicable as to
whether his or its subscripﬁon has been accepted or rejected. If the undersigned's
subscription is accepted, in whole or in part, by the Company, the Company will
execute this Agreement and the Note(s) and return them to the undersigned. If this
subscription is rejected by the Company, either in whole or in part, all funds, in the
case of a rejection of the subscription in whole, or those funds representing the
amount of the subscription not accepted by the Company, in the e of a rejection of

the subscription in part, will be returned to the undersjg %, promptly as
practicable. If this subscription is rejected in whole by the C&#Y s Agreement
shall be null, void and of no effect. The undersigned does ‘the 4i6ht to
withdraw or revoke his or its subscription during ] it} cept as

provided by certain state laws, except that if more

ftance Period, the
after the Acceptance
7 decides, in its sole

ivate Placement Memorandum; or on such later
(30) days thereafter to which the Company, in

_HG i g Account and have been cleared by the applicable bank of the

Al Wffective Date”). Upon the Effective Date, (a) the undersigned shall
have loanéégggfhe Company the Loan Amount, (b) the undersigned shall become the
Holder and the Company shall become the Maker of the Note(s) subscribed for by the
undersigned, and (c) both the undersigned and the Company shall be bound by the
terms of the Private Placement Memorandum and the Subscription Documents and
any other undertakings described herein.

8. Representations and Warranties.

(a) The Company hereby represents and warrants as follows:

AS
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@) The Company is a Limited Liability Company duly
organized, validly existing and in good standing under the laws of
the State of Arizona and.has thie requisite company power and
authority to own, lease and operate its properties and to carry on
its business as now being conducted;

(i)  This Agreement constitutes the valid and binding obligation
of the Company enforceable against the Company in accordance
with its terms (except as such enforceability may be limited by
apphcable bank:mptcy, msolvency, moratonu’ reorgamzatlon or

rights generally and by legal and equi
availability of specific performance and of#;
under or by virtue of this Agreemeg ]
requisite power and authority, corpy
deliver thls Agreement and the g

been duly authorized to SS
Neither the execution a 4y Agreement and the

tranactions contemplat‘ed

currently in ¥ judgment, order, injunction,
A ing upon, the Company or the
operations or business of the

ylaw or regulation applicable to the

#Ihe undersigned has received the Private Placement
Andum and the Subscription Documents. The undersigned
read and understands the Private Placement Memorandum
d Subscription Documents and the information contained in
those documents concerning the Company and this Offering or
has caused his or its representative to read and examine the
Private Placement Memorandum and Subscription Documents.
The undersigned has relied only on the information about the
Company contained in these documents and his or its own
independent investigation in making his or its subscription. The
undersigned understands that the Notes will be issued with the
rights and subject to the conditions described in the Private
Placement Memorandum and Subscription Documents;

(1) The undersigned is familiar with the terms and conditions
of the Offering and is aware that his or its investment involves a
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degree of risk and the undersigned has read the section in the
Private Placement Memorandum titled “Risk Factors.”

(i) The undersigned hereby specifically accepts and adopts
-each and every provision of this Agreement and acknowledges and
agrees with each and every provision of this Agreement and, upon
acceptance by the Company of the subscription made hereby,
agrees to be bound by such provisions.

-,;:‘- that there is

(ivy The undersigned acknowledges and is awj
no assurance as to the future pedommc f

v) The undersigned, if an individugl

majority in the state in which he % 3 , 7

resident and domiciliary (not a ary@yr trifisient reSIdent) of
the state set forth below his# '-,:.:."f signature page
hereof and has no present inf&gtion o % .f resident of any

other state or jurisdicti
corporahon, hmlted hab

*half on the signature page
of altenng the jurisdiction of

3 the financial ability to bear the
stment in the Offering, has adequate

5 “Exhibit 1 hereto (please indicate by providing your
itidigsnext to the appropriate category in which the undersigned is
d, and if the undersigned is an Accredited Investor, check
appropriate category of Accredited Investors in which the
dersigned is an entity).

(vii) The undersigned has been given the opportunity to review
the merits of an investment in the Offering with tax and legal
counsel or with an investment advisor to the extent the
undersigned deemed advisable.

(ix} The undersigned's overall commitment to invest in the
Note(s), which are not readily marketable, is not disproportionate
to his or its net worth and his or its investment in the Offering will
not cause such overall commitment to become excessive.
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: =) The undersigned has such knowledge and experience in
| financial and business matters that he or it is capable of
evaluating the merits and risks of an investment in the Offering.

(xi) The undersigned has been given a full opportunity to ask
questions of and to receive (A) answers from the Company and its
Managets concerning the terms and conditions of this Offering
‘ ‘ and the business of the Company and (B) such other information
§ ) as he or it desired in order to evaluate an investment in the
‘ Offering, and all such questions have been aggwered to the full
satisfaction of the undersigned. No oral or wri (B i
have been made or oral or written infory

article, notice or other cofi#mthi
newspaper, magazine or § R
television, radio or the j
whose attendees have be
general advertising.

.o

(1)

.78 gned is a corporatmn, limited Lability
i h1p, the person sxgmng this Agreement on 1ts

such part.nershlp is true and correct thh respect to
shareholder, member or partner (and if any such
older is itself a corporation, limited liability company or
nership, with respect to all persons having an equity interest
“such corporation, limited liability company or partnership,
whether directly or indirectly) and that the person signing this
Agreement has made due inquiry to determine the truthfulness
and accuracy of the information contained in this Agreement.

(xiv) The purchase of the Note(s) by the undersigned has been
duly authorized, and the execution, delivery and performance of
this Agreement does not conflict with the undersigned's
partnership agreement, certificate of incorporation, by-laws,
articles of organization, operating agreement or any agreement to
which the undersigned is a party and this Agreement is a valid
and binding agreement enforceable against the undersigned in
accordance with its terms.
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(xv) The wundersigned hereby represents that he or it is
subscribing for the Notes as principal or as trustee, solely for the
account of the undersigned, for investment purposes only and not
with a view to, or for, subdivision, resale, distribution, or
fractionalization thereof, in whole or in part, or for the account, in
whole or in part, of others, and, except as disclosed herein, no
other person has a direct or indirect beneficial interest in the
Note(s). The undersigned will hold the Note(s) as an investment
and has no reason to annmpate any change ig,circumstances or
other particular occasion or event, which W
undersigned to attempt to sell any of the Ngge

registered under the Act, as a
certain states in reliance on spé
(B) the Confidential Memoratid
have not been ﬁled j

f ed this Offering or made
ating to the fairness of an

the Offering of the Note(s) by
S%empt from registration pursuant

@#the rules promulgated there under
xchange Commission, and that the
ot be sold, pledged, assigned or
1 oF#tnless they are registered under the Act or
f¥guch registration is available.

out (A) the prior written consent of the Company and (B) an
ion of counsel acceptable to the Company and its counsel to
? effect that the Note(s) may be transferred without violation of
registration requirements of the Act or any applicable state
securities laws, as may be amended from time to time. The
undersigned further acknowledges that there can be no assurance
that the Company will file any registration statement for the
Note(s) for which the undersigned is subscribing, that such
registration statement, if filed, will be declared effective or, if
declared effective, that the Company will be able to keep it
effective until the undersigned sells the Note(s) registered thereon.

(xviii) The undersigned understands that this Agrecement is
subject to the Company’s acceptance and may be rejected by the
Company at any time in its sole discretion in whole or any part
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prior to issuance of the Note(s) with respect to the undersigned’s
subscription, notwithstanding prior receipt by the undersigned of
notice of acceptance of the undersigned’s subscription. The
Company reserves the right to withdraw the Offering at any time.

(xix) The undersigned acknowledges that this Agreement shall
become binding upon the undersigned when it is countersigned by
the Company and the undersigned is not entitled to cancel,
terminate, or revoke this subscription before gt after acceptance
by the Company, except as otherwise provided in%his Agreement.

apphcable) which accompanies
accurate in all respects, and thg

9. Foreign Person. If the u#
of this Agreement that he, sheor

alien, foreign corporatm
other foreign entity, asgl

10. Brees to indemnify and hold harmless the

1 gents, attorneys and affiliates and each
other person, 14 i oty any thereof, within the meaning of Section 15
all loss, liability, claim, damage and expense
, Dot limited to, any and all expenses reasonably

ona]ly dehverﬁd or delivered via overmght mail, with written receipt
therefore, or sent by certified mail, return receipt requested, to each of the
parties hereto at their addresses set forth above (or such other address as may
hereafter be designated by either party in writing in accordance with this
Section 11) with a copy, in the case of notice to the Company, to Tri-Core
Companies LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250.

Such notice shall be effective upon personal or overnight delivery or five (5) days
after mailing by certified mail.
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12. Miscellaneous.

(&) This Agreement is not assignable by the undersigned. This
Agreement shall be binding upon and shall inure tothe benefit of the

partles, their successors and, subject to the abo¥&limitation, their
assigns, and shall not be enforceable by any tthd arty.

(¢) This Agreement
representations and arrang
e subject matter, and

d written agreements,
£ ¢ parties with respect to its
%, or warranties are made or

ting signed by the party against whom
is sought, and no such waiver shall be
yer of any subsequent breach of that term or of any
or different nature.

Yy person or party or circumstances shall be invalid or
ble under applicable law, such event shall not affect, impair,
nvalid or unenforceable the remainder of this Agreement.

Each of the parties hereto shall cooperate and take such actions,
2 execute such other documents, at the execution hereof or

subsequently, as may be reasonably requested by the other in order to
carry out the provisions and purposes of this Agreement.

All
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IN WITNESS WHEREOF, the undersigned, by his, her, or its execution hereof, has
read and approved this Subscription Agreement and agrees to be bound by this

Agreement.
Executed this day of , 2010, at
(City), (State).

Print Name of Individual

are to be invested in Joint Name
% or are Community Property)

Print Social Security Number of Spouse
or Co-Investor
(if Funds are to be Invested in Joint Name
or are Community Property)

Signature of Spouse / Co-Investor
(if Funds are to be Invested in Joint Name
or are Conununity Property)

Print Resid d Address: Print Residential Telephone Number:

Al2
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If the investor is PARTNE
complete the following:

» CORPORATION, TRUST OR OTHER ENTITY,

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation,
trust or foreign estate (as defined in the Internal Revenue-Code of 1986, as amended,
and the treasury regulations promulgated there under).

Floatron, Inc

Print Name of Partnership, Corporation, Print Federal
Trust, or Other Business Entity

ﬁa&gng l&& 5 ﬂﬁﬁ%
Signature of Authorized Representative

Mark Sherman

Print Residential Address of Inve
m

, 2010.

TRI-CORE COMPANIES LLC

Jason Todd Mogler President

By: 7
eldey — Vi¢e-President

Al3
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EXHIBIT 1
INVESTOR STATUS

(Please indicate by providing your initials next to the appropriate category in which the

undersigned is included, and if the undersigned is an Accredited Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

initials A. “Nonaccredited Investor”. The undersi >

_ X
initials B. “Accredited Investor”

Dl Any natural person whos md1

e
€

f?the two most recent years, or
of Three Hundred Thousand

joint income with that perso 4
($300,000) Dollars in each of &

[(Is. 1 5 ection 3(a)(2) of the Act, or any savings
and loan association*§ pn as defined in Section 3(a)(5)(A) of the Act,
- whether acting ipudls intyi or ﬁduc1a1y capacity; any broker or dealer reglstered

company as.defi SEnt (a (13) of the Act; any investment company registered

he § Act of 1940 or a business development company, as
: £8) of that Act; any Small Business Investment Company
3 Py ¢ . 8.7 Business Administration under Section 301(c) or (d) of the
17 Busi hent Act of 1958; any plan established and maintained by a

excess OH ,A e Million ($5,000,000) Dollars; any employee benefit plan within the

s of tHe"Employee Retirement Income Security Act of 1974, if the investment
decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act, which is
either a bank, savings and loan association, insurance company or registered
investment adviser) or if the employee benefit plan has total assets in excess of Five
Million ($5,000,000) Dollars if a self-directed plan, with investment decisions made
solely by persons that are accredited investors;

[J4. Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);

Al4
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[15. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership,
not formed for the specific purpose of acquiring the securities offered with total assets
in excess of Five Million ($5,000,000) Dollars; ,

[J6. Any director, executive officer or general partner of the issuer of
the securities being offered or sold, or any director, executive officer, or general
partner of a general partner of that issuer;

[J7. Any trust, with total assets in excessgof Five Million
($5,000,000)Dollars, not formed for the specific purpose of acquiriag the securities
offered, whose purchase is directed by a sophisticated persgp, as deSgribed in Rule

506(b)(2)(ii); and ; 4

(18 Any entity in which all of the gt torofiiitiy, Acredited
Investors.

paragraphs 1, 2, 3, 4, 5, 6 or 7 above;
who must meet all suitability require

* If this box is checked, please indicate on a sepa}ate schedule to be attached hereto, the category
of Accredited Investor in which each equity owner of such entity is included.

Al5
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EXHIBIT B

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECU

1933, AS AMENDED (THE “ACT”). THIS NOTE N
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS
REGISTERED OR AN EXEMPTION FROM SUCH .
AND THE MAKER CONSENTS IN WRITING TO SUCH J

Tri-Core Companies LLC, an Arizona Limited
8800 E. Chaparral Road, Suite 270, Scottsdale
received, promses to pay to the Ind1v1dual :

premium at any time.
additional twelve (12) mon h

fat of Fifty Thousand ($50,000) Dollars per Note, or any
fed for sale by the Maker, pursuant to that certain “Private

A default sh‘ i be defined as one or more of the following events (“Event of Default”)
occurring and continuing:

(@ The Maker shall fail to pay any interest payment on this Note
when due for a period of thirty (30) days after notice of such default has
been sent by the Holder to the Maker.

(b) The Maker shall dissolve or terminate the existence of the Maker.

B2
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{0 The Maker shall file a petition in bankruptcy, make an assignment
for the benefit of its creditors, or consent to or acquiesce in the
appointment of a receiver for all or substantially all of its property, or a
petition for the appointment of a receiver shall be filed against the Maker
and remain unstayed for at least ninety (90) days.

Upon the occurrence of an Event of Default, the Holder of this Note may, by written
notice to the Maker, declare the unpaid principal amount and all accrued interest of
the Note immediately due and payable.

3. SECURITY FOR PAYMENT OF THE NOTE(S)

defined in that
certain “Subscription Agreement” attached as ¥ private Placement

Memorandum.

5. STATUS OF HOLDER

%nd for all other purposes, and
Ztinless the Maker so consents in

s

(a) “ccessors and Assigns. The Holder may not assign, transfer, or sell
this Note to any party without the express written consent of the Maker. This
Note shall be binding upon and shall inure to the benefit of the parties, their
successors and, subject to the above limitation, their assigns, and shall not be
enforceable by any third party.

(b) Entire Agreement. This Note contains all oral and written agreements,
representations and arrangements between the parties with respect to its
subject matter, and no representations or warranties are made or implied,
except as specifically set forth herein. No modification, waiver, or amendment

B3
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of any of the provisions of this Note shall be effective unless in writing and
signed by both parties to this Note.

(c) Notices. All notices in connection with this Note shall be in writing and
personally delivered or delivered via overnight mail, with written receipt thereof,
or sent by certified mail, return receipt requested, to each of the parties hereto
at their addresses set forth above (or such other address as may hereafter be
designated by either party in writing in accordance with this Section 8) with a
copy to Tri-Core Companies LLC, 8800 E. Chaparral Road, Suite 270,
Scottsdale, AZ 85250. Such notice shall be effective ggpon personal or
overnight delivery or five (5) days after mailing by certified maft},

(d  Section Headings. The headings of the vario & %pctionS f the, Note
have been inserted as a matter of convenience for rgf "l be of

no legal effect.

(e) Severability. If any provision or por#n*®f this Npj ; the application
thereof to any person.or party or g : Hpll” be invalid or
unenforceable under applicable law, Cye 1l not affect, impair, or

® Applicable Law. This Nd& v liédzto have been made in the
State of Arizona, and any and alEperférmar; ¢ hereunder, or breach thereof,
shall be interpreted and co ;
without regard to conflicgH % fed in the State of Arizona. The
parties hereto hereby 2 isdiction and venue exclusively in.

the State of Arizo yaction or proceeding brought with
respect to this No

Holder:

Floatron, Inc.

I
v

s Tove Meston oo I | M Shitma

Print Name Print Name
% ol 4.6
MJQ@ M
‘ Signaturé & Date Signature & Date
B4
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EXHIBIT C
Tri-Core Companies LLC

Investor Suitability Questionnaire

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by
(the “Company”).

3i-Core Companies LLC

The Pufpose of this Questionnaire is to solicit certain information re status
to determine whether you are an “Accredited Investor,” as defined unl deral and
state securities laws, and otherwise meet the suitability criteg ompany for
purchasing Notes. This questionnaire is not an offer to
Your answers will be kept as confidential as pos§& % owever, that this
Questionnaire may be shown to such persons as the ropnate to determine
your eligibility as an Accredited Investor or to asceigadn ssuitability for investing in
the Notes. Wy,
Please answer all questions comp. the signature page

A. Personal A

1. Full Name:

registered to vote, pay income taxes, hold a dnver‘s license, or have any other contacts, and descnbe
your connection with such state:

7. Please send all correspondence to:

C2
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(1) Residential Address [as set forth in item A-2]
(2 Business Address [as set forth in item B-1(a)]

8. Date of Birth:

9. Country of Citizenship:

10. Social Security Number or Tax I.D. Number:

11. E-Mail Address:

B. Occupations and Income

1. Occupation:;

(a) Business Address;

(b) Business Telephone Number:

s e 2. Gross income during each of the,

A%
B
Z

(3) Not Applicable

crrent year exceeds:
3) $50,000

(4) $200,000

(2) No (3) Not Applicable

C. Net Worth

o 1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the assets
L owned by you and your spouse in excess of total liabilities, including the fair market value, less any
i mortgage, of your principal residence.)

o $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000

ACCO012262
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4) $500,000-$750,000 16)] $750,000-$1,000,000 () over $1,000,000

2. Curent value of liquid assets.(cash, freely marketable securities, cash surrender value of life insurance
policies, and other items easily convertible into cash) is sufficient to provide for current needs and possible
personal contingencies:

o) Yes ) No

D. Affiliation with the éompany
Are you a director or executive officer of the Company?
(1) —__Yes (2___ No

E. Investment Percentage of Net Worth

(1)_
F. Consistent Investment Strategy

Is this investment consistgt”

1) Yes

‘Questionnaire is true and complete, and the undersigned

understands that :’-‘ Com its counsel will rely on such information for the purpose of complying
with all appllcale iti 5, discussed above. The undersigned agrees to notify the Company

- promptly of Sh{* foregoing information which may occur prior to any purchase by the
undersigne Company

Date:

Signature

Date:

Signature (of spouse or co-investor, if purchase is to be
made as joint tenants or as tenants in common)
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EXHIBIT D

TRI-CORE COMPANIES LLC
BUSINESS PLAN

D1
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EXHIBIT D

TRI-CORE COMPANIES LLC
BUSINESS PLAN

Mission Statement
The mission of Tri-Core Companies LLC (the Company) is to purcha%%'gin
beachfront land on the Gulif of California (Sea of Cortez), Sonorg icO%

. resale or for development.

The specific location the Company has concentrated on 4] Ze Santa
Clara on the north and Puerto Pefiasco (Rocky Point)# oth. ) \is is a distance
of about 80 miles and was chosen because of the act : pastal Highway has
afforded this area. Prior to the new highway, this a8 Ta Stble except by

xarea accessible by

. e majority of the day to day responsibilities,
be performed by the principal/managing

yincipal partner in Tri-Core Companies LLC, Tri-Core Business
347, Tri-Core Business Development 2 LLC, and Tri-Core Lending, Inc.,
as well as the Premdent of MyCreditStore dba LenderSquare, Inc. which has been a
profitable business since 1997.

Mr. Mogler has an impressive academic resume at Arizona State University where he
holds a Bachelor of Science degree with a major in marketing and a minor in
psychology. His master studies with Thunderbird American Graduate School of
International Management give him an international understanding of business
strategies and marketing position. His practical work experience as the Director of

D2
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- -budget. He has worked on a wide

"Cons_truction Lending for the Royal Bank of Canada gives him thorough knowledge of
construction lending and banking operations.

Mr. Mogler has a very long reputation for honest business practices and fair dealings
with all people both personally and professionally.

Vince Gibbons ~ Vice-President, Principal, and Director of Development &
Engineering

commercial, water, transportation, airport, flood con
projects. Additional professional skills include total
build, construction management, shop drawing réie
budget and schedule control. Mr. Gibbons is profici

tS on time and within
y G the states of Arizona, Utah,

Colorado, Nevada, and New Me B goundsies of Panama and Memco and

is very familiar with the requis Siterdiht

This broad experience has 25

conscious, and for “going the extra mile™

. Agency coordination & e Construction oversight &
Negotiations management
¢ Assurance/Quality Control e Coordination of sub-consultants
¢ Budget & Schedule Control
¢ Contractor bidding and ¢ Drainage plans
negotiations 4 ¢ Major Roadway design

e Master plan document creation

D3
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» Preliminary lot layout
¢ Final plat design
e Pro-forma cost estimates

D4
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Tri-Core Engineering is known nationally and internationally for their civil engineering
expertise, as well as their diversity of work on master planned communities.
Samplings of their national and international projects include the following;:

¢ El Rio Country Club - Mohave County, Arizona.

Tri-Core Engineering was the engineering firm of record for this 640-acre
master-planned residential golf community in Mohave Countfj, Arizona. This

commercial areas, restaurants, spacious clubhouse facifi
swimming pools and spas.

* FEagle View Subdivision - Kingman, Arizona

Tri-Core Engineering was the eng 4::7 f record for this 10 ,000-acre
development This project i e, with over $300 million
in sales. 2

¢ Colonias de Cardeng % o mmunity - Panama City, Panama.

Tri-Core Engmee 5 2
Company for tg : S@ardcnas development, a 2,500-acre Master

Jim Hinkede ~ Vice-President and Principal

Jim Hinkeldey possesses thirty-five years of banking and financial experience
including portfolio management, joint venture management, and all aspects of the
mortgage banking profession for select regional New York banks.

Mr. Hinkeldey headed the Joint Venture division at Richmond Hill Savings Bank in
New York. He was responsible for land acquisition through project conclusion which
D4
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Memorandum{ The Douglas R. and Janine L. Dunn Trus

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

ERC COMPACTORS LLC
An Arizona Limited Liability Company

$1,500,000

Minimum Offering Amount: $90,000
$15,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
24% Annual Rate of Return
Maturity Date: 24 months
Interest Pald Monthly After a Ninety (90) Day Interest Deferment Period
Redemption at Maturity - $15,900 per Unit (Includes deferred interest)

ERC Compactors LLGC, an Arizona Limited Liability Company (hereinafter referred to
as the “COMPANY"), Is offering by means of this Confidential Private Placement
Memorandum a minimum of Six (6) and a maximum of One Hundred (100) secured
Promissory Notes (“Notes”) at an offering price of Fifteen Thousand ($15,000) Dollars
per Note, for a minimum of Ninety Thousand Dollars ($90,000) and a maximum total of
One Million Five Hundred Thousand Dollars ($1,500,000) to qualified investors who
mest the Investor Suitability Requirements set forth herein (see “INVESTOR
SUITABILITY REQUIREMENTS"). Each Investor must agree to purchase the Notes, as
a lender to the Company, for Investment purposes only, and execute a Subscription
Agreement in the form contained In the accompanying Subscription Booklet (see
“TERMS OF THE OFFERING").
THESE SECURITIES ARE SPECULATIVE AND INVESTMENT
IN THE NOTES INVOLVES A DEGREE OF RISK
(SEE “RISK FACTORS")

Offering Price Selling Proceads
Commissions to Company
Per Unit . $15,000 $1,500 $13,500
Minimum Units $90,000 $9,000 $81,000
Maximum Units $1,500,000 $150,000 $1,350,000
ERC Compactors LLC

8800 E. Chaparral Road, Suite 270
Scoltsdale, AZ 85250
Telephone: (480) 278-7031
Facsimile: (480) 278-8979
The date of this Private Placement Memorandum is August 8, 2011
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IMPORTANT NOTICES

This Confidential Private Placement Offering Memorandum (“Memorandum”) is submitted to
you on a confidential basis solely for the purpose of evaluating the specific transaction
described herein. This information shall not be photocopied, reproduced or distributed to
others without the prior written consent of ERC Compactors LLC ("Company”). If the
recipient determines not to purchase any of the Notes offered hereby, it will promplly return
all materlal received in connection herewith without retaining any copies.

DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2)
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED.

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER,
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING
MEMORANDUM. THE RESALE OF THE NOTES ARE LIMITED BY FEDERAL AND
STATE SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH
POTENTIAL INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE
INFORMATION.

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN
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INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY
- INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS,
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL
PERFORMANCE WILL MATCH ITS INTENDED RESULTS.

iii
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1. SUMMARY OF THE OFFERING

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE
OFFERING MEMORANDUM IN ITS ENTIRETY.

ERC Compactors LLC (the "Company”) was formed on August 3, 2011 as an Arizona Limited
Liability Company. The Company is in the business of cardboard recycling on site at
commercial properties.

The Securities offered are One Hundred (100) Notes issued by the Company at Fifteen
Thousand ($15,000) Dollars per Note, payable in cash at the time of subscription (see “Exhibit
“B" for copy of Promissory Note). The minimum purchase is one (1) Note. The Notes have an
annual rate of return of Twenty-Four (24%) percent simple interest with a maturity date of
Twenty-Four (24) months from the Commencement Date of each Note.

Principal and Interest shall be paid as follows:
Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months from
the Commencement Date of each Note.

Interest: Since there is a delivery period of approximately Ninety (90) days between the
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest will
be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added onto the
note’s principal amount of $15,000. The new principal balance of the Note on the Ninety-First
(91st) day after the Commencement Date will be Fifteen Thousand Nine Hundred ($15,900)
dollars. Interest will be calculated on the combined amount of Fifteen Thousand Nine Hundred
($15,900) and will be paid monthly commencing in the Fourth (4™) month.

The notes will be secured by the equipment/compactors purchased.

None of the Notes are convertible to Membership Units, or other type of equity, in the Company.
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment
penalty. This offering will commence on August 8, 2011, and will terminate no later than August
7, 2012, unless extended by the Company (see “TERMS OF THE OFFERING").

The gross proceeds of the offering will be a minimum of Ninety Thousand ($90,000) Dollars and
a maximum of One Million Five Hundred Thousand ($1,500,000) Dollars. The use of the
proceeds is to purchase compactor equipment to be installed at commercial locations (see
“USE OF PROCEEDS").

2. THE COMPANY

ERC Compactors LLC (the “Company”) was formed in August 3, 2011, as an Arizona
Limited Liability Company. At the date of this offering, One Thousand (1,000) of the
Company's Membership Units were authorized, issued and outstanding. The Company is
in the business of recycling.
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2.1 OPERATIONS

ERC Compactors LLC is a new division of ERC which acquired C&D Construction Services
Corporation. C&D Construction Services has been in recycling business for over ten years.

While ERC Compactors LLC is a new divisional venture and has yet to commence operations, it
Is in the same business and augments the company’s recycling business. ERC Compactors
LLC will supply a new source of commodities from new accounts such as strip malls.

For a complete discussion on the company's philosophy and operations, please see "Exhibit D -

it's business plan”.

2.2 BUSINESS PLAN

ERC of Nevada LLC's business plan, included as Exhibit D of this Memorandum, was prepared
by the Company using assumptions set forth in the Business Plan, including several forward
looking statements. Each prospective investor should carefully review the business plan before
purchasing Notes. Management makes no representations as to the accuracy or achievabillity
of the underlying assumptions and projected results contained herein.

3. MANAGEMENT

3.1 LLC MANAGERS

The success of the company is dependent upon the services and expertise of existing
management. At the present time, the following individuals are actively involved in the
management of the Company:

Jason Todd Mogler - President and Principal

Jason Todd Mogler, partner of Tri-Core Companies, has twenty plus years of marketing
experience in both domestic and international markets.

An Arizonan native, his family has been in the construction business since 1940 his
grandfather Roger Krants was a general contractor who completed several major
commercial and residential ventures. You could say that development is in Jason's blood
since blood.

Jason's practical work experience include the position of Director of Construction Lending
for Republic Mortgage, and the Director of Construction Lending for the prestigious Royal
Bank of Canada, his extensive work experience gives him thorough knowledge of
construction lending and banking operations.

Mr. Mogler has an impressive academic resume at Arizona State University where he holds
a Bachelor of Science degree with a major in marketing and a minor in psychology. His
master studies with Thunderbird American Graduate School of Intemational Management
give him an international understanding of business strategies and marketing position.
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Jason has also been celebrated for his philanthropy with numerous organizations both in
Arizona and throughout the country. Mr. Mogler has a very long reputation for honest
business practices and fair dealings with all people both personally and professionally.
Peter A, Salazar: Chief Executive Officer:

Bachelor in Environmental Science - 2000

2000 - Founder of C&D Construction Services Inc - Construction Clean Up Company

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional
Lumber Products

2002 - Expanded C&D Construction Services Inc - Roll Off Division

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction
Services Inc.

2008 - 2010 - Nevada Recyclers Assaciation - President

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award

Jim Hinkeldey - Vice President and Principal

Jim Hinkeldey possesses thirty-five years of banking and financial experience including
portfolio management, joint venture management, and all aspects of the mortgage banking
profession for select regional New York banks.

Mr. Hinkeldey spearheaded the Joint Venture division at Richmond Hill Savings Bank in
New York. He was responsible for land acquisition through project conclusion which
included the delivery of completed developments in a timely and cost efficient, profitable
manner.

Mr. Hinkeldey also managed a mortgage backed portfolio. He successfully rearranged the

structure of the portfolio to meet asset/liability re-pricing demands. His concept creation

resulted in a portfolio that meet re-pricing sensitivity models while delivering positive bottom
line resuits,

Mr. Hinkeldey's business philosophy is based on total enterprise engagement,
accountability, and the deliverability of profitable projects. Mr. Hinkeldey's philosophy is that
the client and his investment or requirements come first and are paramount to each
Success.
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4. TERMS OF THE OFFERING

41 GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum is offering a minimum of Six (6) and a
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note, for
a minimum of Ninety Thousand ($90,000) Dollars and a maximum of One Million Five
Hundred Thousand ($1,500,000) Dollars to a select group of Investors who satisfy the
Investor Suitability Requirements (see “INVESTOR SUITABILITY REQUIREMENTS"). The
Company has the authority to sell fractional Notes at its sole discretion. The Company has
set a minimum offering proceeds figure of $90,000 (the “minimum offering proceeds”) for this
Offering.

42 MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT

The Company has established an Investment Holding Account with Wells Fargo Bank, into
which the minimum offering proceeds will be placed. At least Six (6) Notes must be sold for
$90,000 before such proceeds will be released from the holding account and utilized by the
Company. After the minimum number of Notes is sold, all subsequent proceeds from the sale
of Notes will be delivered directly to the Company.

4.3 NONTRANSFERABILITY OF NOTES

The Notes have not been registered with the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Securities Act"), and are
being offered in reliance upon an exemption under §4(2) and Rule 506 of Regulation D of
the Securities Act, as amended, and rules and regulations hereunder. The Notes have not
been registered under the securities laws of any state and will be offered pursuant to an
exemption from registration in each state. A purchaser may transfer or dispose of the Note
only if such Notes are subsequently registered under the Securities Act, or if an exemption
from registration is available, and pursuant to an opinion of counsel acceptable to the
Company and Its counsel to the effect that the Notes may be transferred without violation of
the registration requirements of the Securities Act or any other securities laws.

4.4 CLOSING OF THE OFFERING

The Notes are offered and closed only when a properly completed
Subscription Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit
C) are submitted by the investing Subscriber or his/her Investor Representatives and are
received and accepted by the Company. The Subscription Agreement as submitted by an
investing Subscriber or his/her Investor Representatives shall be binding once the Company
signs the Subscription Agreement, Note and the funds delivered by the potential Investor to
the Company with the Subscription Agreement has been cleared by the financial institution
in which they are deposited by the Company. The Notes will be delivered to qualified
Investors upon acceptance of their subscriptions. All funds collected from investing
Subscribers will be deposited in a designated account under the control of the Company.
Investors subscribing to the Notes may not withdraw or revoke their subscriptions at any
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time prior to acceptance by the Company, except as provided by certain state laws, or if
more than Twenty (20) days have passed after receipt of the Subscription Agreement by the
Company without the Company accepting the Investor’s funds and delivering all applicable
documents to such Investor. The proceeds of this Offering will be used only for the purpose
set forth in this Private Offering Memorandum (see “USE OF PROCEEDS”).

The Company may close in whole or in part or terminate this Offering under any of
the following conditions:
1. Upon reaching the minimum offering amount of Ninely Thousand
($90,000) Doltars.

2. Upon receipt of the maximum Offering subscription amount of One
Million Five Hundred Thousand ($1,500,000) Dollars.

3. Noiwi(hstanding the above, this offer shall terminate one (1) year from
the date of this Private Placement Memorandum; or on such later date not exceeding
Twenty (20) days thereafter to which the Company, in its sole discretion, may extend this
Offering. ,

5. PLAN OF DISTRIBUTION

51 OFFERING OF NOTES

The Notes will be offered to prospective lenders by Officers and Directors of
the Company and qualified licensed personnel, pursuant to State and Federal security rules
and regulations. This Offering is made solely through this Private Placement Memorandum
and without any form of general solicitation or advertising. The Company and its Officers
and Directors or other authorized personnel will use their best efforts during the Offering
period to find eligible Investors who desire to subscribe to the Notes in the Company.
These Notes are offered on a “best efforts” basis, and there is no assurance that any or all
of the Notes will be closed. The Company has the authorization to offer fractional Notes at
its sole discretion. The Offering period will begin as of the date of this private Offering
Memorandum and will close upon the happening of such occurrences as defined herein
(see “TERMS OF THE OFFERING").

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS
The Company has the power to pay fees or commissions to qualified Broker

Dealers, Registered Investment Advisors or any other person qualified under other
applicable federal and state security laws.
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6. DESCRIPTION OF NOTES

6.1 NOTES

The Company is offering One Hundred (100) Notes of the Company to
potential investors at Fifteen Thousand ($15,000) Dollars per Note, payable in cash at the
time of the subscription. The minimum purchase is one (1) note. The Notes will have an
annual rate of return of Twenty-Four (24%) percent simple interest over the term thereof,
with a maturity date of Twenty-Four (24) months from the Commencement Date of each
Note.

Principal and Interest shall be paid as follows:

| Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months
from the Commencement Date of each Note.

;’ Interest: Since there is a delivery period of approximately Ninety (90) days between the
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest

‘ will be deferred. The deferred interest (8300 per month or $900 for 90 days) will be added
onto the note’s principal amount of $15,000. The new principal balance of the Note on the .

Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred

- ($15,900) dollars. Interest will be calculated on the combined amount of Fifteen Thousand -

’ Nine Hundred ($15,900) dollars and will be paid monthly commencing in the Fourth (4"™) -
month.

I The notes will be secured by the equipment/compactors purchased.

The principal and any interest due on said principal may be prepaid at the sole discretion of
the Company, without a prepayment penally.

The Notes will be issued in the form attached hereto and incorporated herein by reference
as though set forth in full herein as Exhibit B.

6.2 SECURITY FOR PAYMENT OF THE NOTES

The Notes being offered by the Company in this Private Placement Offering
will be secured by the equipment/compactors purchased.
'% 6.3 REPORTS TO NOTEHOLDERS

The Company will furnish annual unaudited reports to its Note holders ninety

1 (90) days after its fiscal year. The Company may issue other interim reports to its Note

l holders as it deems appropriate. The Company’s fiscal year ends on December 31* of
each year,

7.  USE OF PROCEEDS
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The gross proceeds of the Offering will be a minimum of Ninety Thousand
($90,000) Dollars and a maximum of One Million Five Hundred Thousand ($1,500,000)
Dollars. The table below sets forth the use of proceeds for both the maximum and minimum
offering amounts.

Sources

Maximum Percent of | Minimum | Percent of

Amount Proceeds Amount Proceeds
Proceeds From $1,500,000 100% $90,000 100%
Sale of Notes :

Application of Proceeds

Offering Expenses (1) $ 5,000 0.33% $ 5,000 5.56%
Commissions (2) $ 150,000 10.00% $ 9,000 10.000%
Total Offering
Expenses & Fees $ 155,000 10.33% $ 14,000 15.56%
Net Offering Proceeds (3) $ 1,345,000 | 89.67% $ 76,000 84.44%
Total Application of Proceeds | $ 1,500,000 100% $ 90,000 100%

Footnotes:

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees
and expenses related to the.Offering

(2) This Offering is being sold by the officers and directors of the Company, who will not recelve
any compensation for their efforts. No sales fees or commissions will be paid to such officers or
directors. Notes may be sold by registered brokers or dealers who are members of the NASD
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers
may receive commissions up 1o ten percent (10%) of the price of the Notes sold.

(3) Net offering proceeds available for the purchase of compactors/equipment.
8. CAPITALIZATION STATEMENT
8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING
The following table summarizes the capitalization of the Company prior to, and as

adjusted to refiect, the issuance and sale of the maximum of One Hundred (100) Notes or
One Million Five Hundred Thousand ($1,500,000) Dollars.
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AS ADJUSTED AFTER THE

08/03/2011 OFFERING
Notes 0- $1.500,000
Membership Units $100 $100
$.10 par value, 1,000 Units authorized,
1000 Units issued and outstanding
Net Members Equity $100 $100
TOTAL CAPITALIZATION $100 $1,500,100

9. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

9.1 RESULTS OF OPERATIONS

The Company has yet to commence compactor operations.

9.2 LIQUIDITY AND CAPITAL RESOURCES

The Company's liquidity and capital resources are dependent on its ability to
raise sufficient capital to pay for the purchase price of the Promissory Notes.

10. CERTAIN TRANSACTIONS

10.1  ARIZONA LIMITED LIABILITY CORPORATION

ERC Compactors LLC is a privately held Arizona Limited Liability Company,
formed on August 3, 2011,
10.2 PRIVATE OFFERING OF NOTES
The Company is authorized to offer in this private offering, up to One Million

Five Hundred Thousand ($1,500,000) Dollars of Notes to selected investors, effective on
August 8, 2011.

11
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11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND
OFFICERS OF THE COMPANY

111 GENERAL

The Officers and Directors of the Company are accountable to the Company
as fiduciaries and such Officers and Directors are required to exercise good faith and
integrity in managing the Company's affairs and policies. Each Note holder of the
Company, or their duly authorized representative, may inspect the books and records of the
Company at any time during normal business hours. A Note holder may be able to bring an
action on behalf of himself in the event the Note holder has suffered losses in connection
with the purchase or sale of the Note(s) in the Company, due to a breach of fiduciary duty
by an Officer or Director of the Company, in connection with such sale or purchase,
including the misrepresentation or misapplication by any such Officer or Director of the
proceeds from the sale of these Notes, and may be able to recover such losses from the
Company.

11.2 INDEMNIFICATION

Indemnification is permitted by the Company to directors, officers or
controlling persons pursuant to Arizona law. Indemnification includes expenses, such as
attorneys’ fees and, in certain circumstances, judgments, fines and settiement amounts
actually paid or incurred in connection with actual or threatened actions, suits or
proceedings involving such person and arising from their relationship with the Company,
except in certain circumstances where a person s adjudged to be guilty of gross negligence
or willful misconduct, unless a court of competent jurisdiction determines that such
indemnification is fair and reasonable under the circumstances.

12. RISK FACTORS

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL
AS THE OTHER RISK FACTORS [DENTIFIED ELSEWHERE IN THIS PRIVATE
OFFERING MEMORANDUM.

121 FORMATION OF THE COMPANY
The Company was formed on August 3, 2011, It is therefore subject to all the

risks 11inherent in the creation of a new Company. Unforeseen expenses, complications
and delays may occur with a new Company.

12
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122 CONTROL BY COMPANY

After completion of this offering, the Company will own one hundred percent
(100%) of the issued and outstanding Membership Units. Such ownership will enable the
Company to continue to elect all the Managers and to control the Company's policies and
affairs. The Note holders will not have any voting rights in the Company.

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT

All decisions with respect to the management of the Company will be made
exclusively by the Managers of the LLC. The Note holders do not have the right or power to
take part in the management of the Company. Accordingly, no person should purchase a
Note unless he is willing to entrust all aspects of the management of the Company to
existing Management,

12.4 LIMITED TRANSFERABILITY OF THE NOTES

The transferability of the Notes in this offering are limited, and potential
investors should recognize the nature of their investment in the offering. [t is not expected
that there will be a public market for the Notes because there will be only a limited number
of investors and restrictions of the transferability of Notes. The Notes have not been
registered under the Securities Act of 1933, as amended, or qualified or registered under
the securities laws of any state and, therefore, the Notes cannot be resold unless they are
subsequently so registered or qualified or an exemption from such registration is available.
The offering also contains restrictions on the transferability of the Notes. Accordingly,
purchasers of Notes will be required to hold such Notes to maturity unless otherwise
approved by the Company. The Company does not intend to register the Notes under the
Securities Act of 1933.

12.5 CAPITALIZATION OF THE COMPANY

Prior to this offering, the Company was funded by its principals. Independent
of the amounts raised in this offering, presently the Company does not have any other
assets available to use to pay principal or interest on the Notes.

12.6 REGULATIONS

The Company is subject to varlous federal and state laws, rules and
regulations. The Company believes it is in full compliance with any and all applicable laws,
rules and regulations.

12.7 U.S. ECONOMY

The Company is subject to the U.S. Economy and its effect on consumer
confidence and spending.
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12.8 FORCE MAJEURE

Neither party shall be liable in damages or have the right to terminate this
Agreement for any delay or default in performing hereunder if such delay or default is
caused by conditions beyond its control including, but not limited to Acts of God,
Government restrictions (including the denial or cancellation of any export or other
necessary license), wars, Insurrections and/or any other cause beyond the reasonable
control of the party whose performance is affected.

13. PRINCIPAL SHAREHOLDERS

As of the date of this Offering, the Company has One Thousand (1,000) Membership
Units issued and outstanding to Jason Todd Mogler and James Hinkeldey.

14. HOW TO INVEST

An Investor who meets the qualificalions as set forth in this Private Offering
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note
(Fifteen Thousand ($15,000) Dollars) by carefully reading this entire Private Offering
Memorandum and by then completing and signing a separately bound booklet. This booklet
contains identical copies of the following exhibits contained in the Private Offering
Memorandum, including:

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION
AGREEMENT: This contains complete instructions to Subscribers and
should be read in its entirety by the prospective investor prior to
investing. The Subscription Agreement must be signed by the
Investor.

Exhibit B PROMISSORY NOTE: This Note will be signed by ERC Compactors
LLC.

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a
Subscriber to complete a financial history in order to aid the Company
in the determination of the suitability of the Subscriber as a potential
Investor. This questionnaire must be signed by the Investor.

Exhibit D ERC Nevada LLC Business Plan

Copies of all the above referenced documents are included with this Private
Placement Memorandum. For discussion of the actions of the Company upon receipt of a
properly completed request to.invest by a Subscriber, please see “TERMS OF THE
OFFERING.”  Such Investor should include his check made payable to ERC
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COMPACTORS LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together with
a check to the Company should be addressed to the Company as follows: ERC
Compactors LLC, 8800 E. Chaparral Road., Suite 270, Scottsdale, AZ 85250.

15. INVESTOR SUITABILITY REQUIREMENTS

151 INTRODUCTION

Potential Investors should have experience in making investment decisions or
such Investors should rely on their own tax consultants or other qualified investment
advisors in making this investment decision.

16.2 GENERAL SUITABILITY

Each potential Investor will be required to represent the following by
execution of a Subscription Agreement;

1. The Investor has such knowledge and experience in financial and
business matters and Is capable of evaluating the merits and risks of an investment in thls
Offering.

2, The Investor has the ability to bear the economic risk of this
investment, has adequate means to provide for his, her or its current needs and personal
contingencies, has no need for liquidity in this investment and could afford the complete
loss of the investment.

3. The Investor is acquiring the Note(s) for his, her or its own account for
investment purposes only and not with a view toward subdivision, resale, distribution or
fractionalization thereof, or for the account of others, and has no present intention of selling
or granting any participation in, or otherwise distributing, the Note(s).

4, The Investor's overall commitment to invest in the Note(s) is not
disproportionate to his, her or its net worth and the investment in these Note(s) will not
cause such overall commitment to become excessive,

5. The Investor has read and understands this Private Placement
Memorandum and all its exhibits.

15.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers may be accepted by
the Company as suitable Investors if each such Subscriber has a net worth sufficient to
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bear the risk of losing his entire investment and meets the above “General Suitability
Standards.”

15.4 ACCREDITED INVESTORS

In addition to satisfying the “General Standards” as defined above, all but
thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited Investors”
economic suitability standards as defined below:

1. Any natural person whose individual net worth, or joint net worth with
that person’s spouse, at the time of his purchase exceeds Five Hundred Thousand
($500,000) Dollars;

2. Any natural person who had an Iindividual income in excess of Two
Hundred Thousand ($200, 000) Dollars in each of the two most recent years, or joint income
with that person’s spouse in excess of One Hundred Thousand ($100,000) Dollars in each
of those years and has a reasonable expectation of reaching the same income level in the
current year,

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings and
loan association or other institution as defined in Section 3(a)(5)(A) of the Act, whether
acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to
Section 15 of the Securities Exchange Act of 1934; any insurance company as defined in
Section 2(a)(13) of the Act; any investment company registered under the Investment
Company Act of 1940 or a business development company, as defined in Section 2(a)(48)
of that Act; any Small Business Investment Company licensed by the U.S. Small Business
Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958;
any plan established and maintained by a state, its political subdivisions or any agency or
instrumentality of a state or its political subdivisions, for the benefits of its employees if such
plan has total assets in excess of Five Million ($5,000,000) Dollars; any employee benefit
plan within the meaning of the Employee Retirement Income Security Act of 1974, if the
investment decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act,
which is either a bank, savings and loan association, insurance company or registered
investment adviser) or if the employee benefit plan has total assets in excess of Five Million
($5,000,000) Dollars if a self-directed pian, with investment decnsmns made solely by
persons that are accredited investors;

4, Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);

5, Any organization described in Section 501(¢)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered with total assets in excess
of Five Million ($5,000,000) Dollars;

6. Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or general partner of a
general partner of that issuer;
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7. Any trust, with total assets in excess of Five Million ($5,000,000)
Dollars, not formed for the specific purpose of acquiring the securities offered, whose
purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii); and

8. Any entity in which all of the equity owners are Accredited Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the
Company, or (b) the equity owners of which have contributed additional capital for the
purpose of investing in the Company, shall be “looked through” and each equity owner must
meet the definition of an accredited investor in any of paragraphs 1, 2, 3, 4, 5, 6 or 7 above
and will be treated as a separate subscriber who must meet all suitability requirements.

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY

The Investor Suitability Requirements referred to in this section represent
minimum requirements for potential Investors. Satisfaction of these standards does not
necessarily mean that participation in this Offering constitutes a suitable investment for such
a potential Investor or that the potential Investors' Subscription will be accepted by the
Company. The Company may, in fact, modify such requirements as circumstances dictate.
All Subscription Agreements submitted by potential Investors will be carefully reviewed by
the Company to determine the suitability of the potential Investor in this Offering. The
Company may, in its sole discretion, refuse a Subscription in this Offering to any potential
Investor who does not meet the applicable Investor Suitability Requirements or who
otherwise appears to be an unsuitable Investor in this Offering. The Company will not
necessarily review or accept a Subscription Agreement in the sequential order in which it is
received. The Company also has the discretion to maximize the number of Accredited
Investors in this Offering and, as a result, may accept less than thirty-five (35) Non—
accredited Investors in this Offering.

16. LITIGATION

The Company and its Managers have no lawsuits pending, no legal actions pending
or judgments entered against the Company or Managers and, to the best knowledge of the
Company, no legal actions are contemplated against the Company and/or its Managers.

17. ADDITIONAL INFORMATION

Reference materials described in this Private Offering Memorandum are available for
inspection at the office of the company during normal business hours. It is the intention of
the Company that all potential Investors are given full access to such information for their
consideration in determining whether to purchase the Notes being offered. Prospective
Investors should contact the Company for access to information regarding the matters set
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forth or other information concerning the Company. Representatives of the Company will
also answer all inquiries from potential Investors concerning the Company and any matters
relating to its proposed operations or present activities. The Company will afford potential
Investors and their representatives the opportunity to obtain any additional information
reasonably necessary to verify the accuracy or the source of any representations or
information contained in this Private Offering Memorandum. All contracts entered into by
the Company are subject to modifications and the Company may make any changes in any
such contracts as deemed appropriate in its best discretion. Such recent amendments may
not be circulated to Subscribers prior to the time of closing this Offering. However, potential
Investors and their representatives may review such material or make inquiry of the
Company concerning any of these and any other matters of interest.

18. FORECASTS OF FUTURE OPERATING RESULTS

Any forecasts and proforma financial information which may be furnished by the
Company to prospective Investors or which are part of the Company’s business plan, are
for illustrative purposes only and are based upon assumptions made by Management
regarding hypothetical future events. There is no assurance that actual events will
correspond with the assumptions or that factors beyond the control of the Company will not
affect the assumptions and adversely affect the illustrative value and conclusions of any
forecasts. :

19. GLOSSARY OF TERMS

The following terms used in this Memorandum shall (unless the context otherwise
requires) have the following respeclive meanings:

ACCEPTANCE. The acceptance by the Company of a prospective investor's
subscription.

ACCREDITED INVESTORS. Those invastors who meet the criteria set forth
In “INVESTOR SUITABILITY REQUIREMENTS.”

BROKER-DEALER. A person or firm licensed with the NASD, the SEC and

with the securities or corporate commissions department of the state in which
it sells investment securities and who may employ licensed agents for that
purpose.

COMPANY. Refers to ERC COMPACTORS LLC, an Arizona Limited
Liability Company.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A

self-regulating body which licenses brokers and dealers handling securities
offerings, reviews the terms of an offering’s underwriting arrangements and

18

ERC_C000232



advertising literature and, while not a governmental agency, acts as a review
service watchdog to make sure that its regulations and those of the SEC are
followed for the Investor's protection in offerings of securities.

NOTES. A Fifteen Thousand ($15,000) Dollar investment consisting of one
(1) Promissory Note issued by ERC COMPACTORS LLC, an Arizona Limited
Liability Company.

SECURITIES ACT OF 1933. A federal act regulated and enforced by the
SEC that requires, among other things, the registration and use of a
prospectus whenever a security is sold (unless the security or the manner of
the Offering is expressly exempt from such registration process).

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and
enforced by the SEC which supplements the Securities Act of 1933 and
contains requirements which were designed to protect investors and to
regulate the trading (secondary market) of securities. Such regulations
require, among other things, the use of prescribed proxy statements when
investors' votes are solicited; the disclosure of management and large
shareholders' holding of securities; controls on the resale of such securities;
and periodic (monthly, quarterly, annually) filing with the SEC of financial and
disclosure reports of the Issuer.

SECURITIES AND EXCHANGE COMMISSION (SEC). An Independent
United States government regulatory and enforcement agency which
supervises investment trading activities and registers companies and those
sacurities which fall under its jurisdiction. The SEC also administers statutes
to enforce disclosure requirements that were designed to protect investors in
securities offerings. '

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription
Agreement, Investor Questionnaire and a check as payment for the Note(s) to
be purchased submitted by each prospective Investor to the Company.

JERMINATION DATE. The earlier to occur of the date on which all Notes
are sold or August 7, 2012,

(the remainder of this page has been intentionally left blank)
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20. ACKNOWLEDGMENT

By signing below, the undersigned acknowledges that he/she has read and
understood this entire Private Placement Memorandum.

MM , /o025 /20/)

gnatur Date

LOLAAS R f)fIIA)

Douglas R. Dunn
Print Name

/3/=25/
Date
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EXHIBIT A
SUBSCRIPTION AGREEMENT
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Print Name of Subscriber: The Douglas R. and Janine L. Dunn Trust

Amount Loaned: $90,000.00

Number of Notes: 6

ERC COMPACTORS LLC
SUBSCRIPTION DOCUMENTS

OFFERING OF A MINIMUM OF SIX (6)
AND A
MAXIMUM OF ONE HUNDRED (100)
SECURED PROMISSORY NOTES

FIFTEEN THOUSAND ($15,000) DOLLARS PER NOTE

AUGUST 8, 2011

SUBSCRIPTION INSTRUCTIONS
(please read carefully)
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Each subscriber for the secured Promissoty Notes, Fifteen Thousand ($15,000)
Dollars per Note (the “Notes"”) of ERC Compactors LLC, an Arizona Limited Liability
Company ("the Company”), must complete and execute the Subscription Documents in
accordance with the instructions set forth below. The completed documents should be
sent to ERC Compactors LLC, 8800.E. Chaparral Road, Suite 270, Scottsdale, AZ
85250.

Payment for the Securities should be made by check payable to the Company and
enclosed with the documents as directed in Section lll below.

I These Subscription Documents contain all of the materials necessary for you to
purchase the Notes. This material is arranged in the following order: -

» Subscription Agresment
+ Promissory Note
o Confidential Prospective Purchaser's Questionnaire

. All investors must complete in detail, date, initial, and sign the Subscriptton
Documents where appropriate. All applicable sections must be filled in

i Payment for the Notes must be made by check as provided below:

Please make your check payable, in the appropriate amount, for the number of Noteé
purchased (at Fifteen Thousand ($15,000) per Note), to “ERC Compactors LLC". Your
check should be enclosed with your signed subscription documents,

All funds received from subscribers will be placed in a segregated Holding Account of
the Company. Once the minimum offering amount has been reached the funds will be
transferred to the Company’s operating account and will be available for use.

IV SPECIAL INSTRUCTIONS

FOR CORPORATIONS. Include copy of Board resolution designating the
corporate officer authorized to sign on behalf of the corporation, a Board
resolution authorizing the investment, and financial statements.

FOR PARTNERSHIPS, Provide a complete copy of the partnership agreement,
questionnaire, and financial statements for each General Partner.

- FOR TRUSTS. Provide a complete copy of the instruments or agreementé
creating the trust, as amended to date.
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Print Name of Subscriber: The Douglas R. and Janine L. Dunn Trust

Amount Loaned: $90,000.00

Number of Notes: 6

Subscription Agreement

To: ERC Compactors LLC
8800 E. Chaparral Road
Suite 270
Scottsdale, AZ 85250

Gentiemen:

1. Subscription. The undersigned hereby subscribes for 6 Notes of ERC
Compactors LLC (the “Company”), an Arizona Limited Liability Company, and agrees to
loan to the Company Fifteen Thousand ($15,000) Dollars per Note for an aggregate
loan of $90,000.00 (the “Loan Amount”) upon the terms and subject to the conditions (a)
set forth herein, and (b) described in the Confidential Private Placement Memorandum
("Private Placement Memorandum") dated August 8, 2011 together with all exhibits
thereto and materials included therewith, and all supplements, if any, related to this
offering. The minimum loan is Fifteen Thousand ($15,000) Dollars, but the Company
has the discretion to offer fractional Notes for loans less than the minimum.

2. Note Offering. The Company is offering a minimum of Six (6) and up to a
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note,
with a minimum subscription of one (1) Note (the “Offering"). The minimum aggregate
loan to the Company will be Ninety Thousand ($90,000) Dollars and the maximum
aggregate loan to the Company from this Offering will be One Million Five Hundred
Thousand ($1,500,000) Dollars. The Offering is being made to a limited number of
investors pursuant to an exemption available under the Securities Act of 1933 (the
“Act”), specifically Rule 506 promulgated under Regulation D, and under certain other
laws, including the securities law of certain states.

3. Documents to be Delivered. The undersigned Is delivering to the
Company executed copies of this Subscription Agreement (the "Agreement"), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
“Subscription Documents”). The Subscription Documents should be delivered to ERC
Compactors LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250, The
undersigned understands and agrees that he or it will not become a “Holder” of the
Note(s) and the Company shall not become a "Maker” of the Note(s) unless and until
the Agreement and Note(s) are executed by the Company.
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4, Making of Loan Amount. The undersigned, simuitaneously with the
delivery of the Subscription Documents to the Company, hereby tenders to the
Company the Loan Amount by check made payable to the order of ERC Compactors
LLC in the amount indicated above.

5. Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right, exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly as practicable as to
whether his or its subscription has been accepted or rejected. If the undersigned’s
subscription is accepted, in whole or in part, by the Company, the Company will execute
this Agreement and the Note(s) and return them to the undersigned. If this subscription
is rejected by the Company, either in whole or in part, all funds, in the case of a
rejection of the subscription in whole, or those funds representing the amount of the
subscription not accepted by the Company, in the case of a rejection of the subscription
in part, will be returned to the undersigned as promptly as practicable. |If this
subscription is rejected in whole by the Company, this Agreement shall be null, void and
of no effect. The undersigned does not have the right to withdraw or revoke his or its
subscription during the Offering period, except as provided by certain state laws, except
that if more than Twenty (20) days shall have passed from the date the Company
received completed and executed Subscription Documents and the Loan Amount from
the undersigned (the "Acceptance Period"), and the Company has not accepted the
subscription during the Acceptance Period, the undersigned may withdraw his or its
subscription at any time after the Acceptance Period up until such time that the
Company subsequently decides, in its sole discretion, to accept the subscription in
whole or in part. '

6. Offering Period. The Company may close in whole or in part or terminate
this Offering under any of the following conditions:
1. Upon reaching the minimum offering amount of Ninety Thousand

($90,000) Dollars.

2. Upon receipt of the maximum Offering subscription amount of One
Million Five Hundred Thousand ($1,500,000) Dollars.

3. Notwithstanding the above, this offer shall terminate one (1) year
from the date of this Private Placement Memorandum; or on such later date not
exceeding Twenty (20) days thereafter to which the Company, in its sole discretion, may
extend this Offering.

7. Closing of the Loan. The Note(s) subscribed for herein shall not be
deemed made by the Company or held by the undersigned until this Agreement and the
Note(s) have been countersigned by the Company, and until the funds delivered by the
undersigned to the Company with the Subscription Documents have been deposited in
the Holding Account and have been cleared by the applicable bank of the Company (the

25

ERC_C000239



“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the
Company the Loan Amount, (b) the undersigned shall become the Holder and the
Company shall become the Maker of the Note(s) subscribed for by the undersigned,
and (c) both the undersigned and the Company shall be bound by the terms of the
Private Placement Memorandum and the Subscription Documents and any other
undertakings described herein.

8. Representations and Warranties.
(a) The Company hereby represents and warrants as follows:

(i) The Company is a Limited Liability Company duly organized,
validly existing and In good standing under the laws of the State of Arizona and has the
requisite corporate power and authority to own, lease and operate its properties and to
carry on its business as now being conducted;

(i)  This Agreement constitutes the valid and binding obligation
of the Company enforceable against the Company in accordance with its terms (except
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium,
reorganization or similar laws from time to time in effect which affect creditor's rights
generally and by legal and equitable limitations on the availability of specific
performance and other equitable remedies under or by virtue of this Agreement). The
Company has all requisite power and authority, corporate and other, to execute and
deliver this Agreement and the Note(s) and to consummate the transactions
contemplated hereby. All persons who have executed this Agreement and the Note(s)
on behalf of the Company have been duly authorized to do so by all necessary
corporate action. Neither the execution and delivery of this Agreement and the Note(s)
nor the consummation of the transactions contemplated hereby will (A) violate any
provision of the Certificate of Incorporation or Operating Agreement of the Company, as
currently in effect; (B) violate any judgment, order, injunction, decree or award against,
or binding upon, the Company or the securities, assets, properties, operations or
business of the Company; or (C) violate any law or regulation applicable to the
Company or to the securities, assets, properties, operations or business of the
Company.

(b) In order to induce the Company to accept the subscription made
hereby, the undersigned hereby represents and warrants to the Company as follows:

(i) The undersigned has received the Private Placement
Memorandum and the Subscription Documents. The undersigned has read and
understands the Private Placement Memorandum and Subscription Documents and the
information contained in those documents concerning the Company and this Offering or
has caused his or its representative to read and examine the Private Placement
Memorandum and Subscription Documents. The undersigned has relied only on the
information about the Company contained in these documents and his or its own
independent investigation in making his or its subscription. The undersigned

26

ERC_C000240




understands that the Notes will be issued with the rights and subject to the conditions
described in the Private Placement Memorandum and Subscription Documents;

(i)  The undersigned is familiar with the terms and conditions of
the Offering and is aware that his or its investment involves a degree of risk and the
undersigned has read the section in the Private Placement Memorandum titled “Risk
Factors.”

(i) The undersigned hereby specifically accepts and adopts
each and every provision of this Agreement and acknowledges and agrees with each
and every provision of this Agreement and, upon acceptance by the Company of the
subscription made hereby, agrees to be bound by such provisions.

(iv)  The undersigned acknowledges and is aware that there is no
assurance as to the future performance of the Company.

(v)  The undersigned, if an individual (A) has reached the age of
majority in the state in which he resides and (B) is a bona fide resident and domiciliary
(not a temporary or transient resident) of the state set forth below his signature on the
sighature page hereof and has no present intention of becoming a resident of any other
state or jurisdiction. The undersigned, if a parinership, corporation, limited liability
company, trust or other entity, was organized or incorporated under the laws of the
jurisdiction set forth below the signature made on its behalf on the signature page
hereof and has no present intention of altering the jurisdiction of its organization,
formation or incorporation.

(vi) The undersigned has the financial ability to bear the
economic risk of an investment in the Offering, has adequate means of providing for his
or its current needs and personal contingencies, has no need for liquidity in the Note(s)
and could afford a complete loss of his or its investment in the Offering.

(vii) The undersigned represents and warrants to the Company
that he or it comes within one of the categories of investors as defined in Exhibit 1
hereto (please indicate by providing your initials next to the appropriate category in
which the undersigned is included, and if the undersigned is an Accredited Investor,
check the appropriate category of Accredited Investors in which the undersigned is an
entity).

(viii) The undersigned has been given the opportunity to review
the merits of an investment in the Offering with tax and legal counsel or with an
investment advisor to the extent the undersigned deemed advisable.

(ix}) The undersigned's overall commitment to invest in the
Note(s) which are not readily marketable, is not disproportionate to his or its net worth
and his or its investment in the Offering will not cause such overall commitment to
become excessive.
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(x)  The undersigned has such knowledge and éxperience in
financial and business matters that he or it is capable of evaluating the merits and risks
of an investment in the Offering.

(xi) The undersigned has been given. a full opportunity to ask
questions of and to receive (A) answers from the Company and its Managers
concerning the terms and conditions of this Offering and the business of the Company
and (B) such other information as he or it desired in order to evaluate an investment in
the Offering, and all such questions have been answered to the full satisfaction of the
undersigned. No oral or written representations have been made or oral or written
information furnished to the undersigned or the undersigned's advisors in connection
with the Offering or interests that were in any way inconsistent with this Subscription
Agreement. The undersigned is not participating in the Offering as a result of or
subsequent to: (1) any advertisement, article, notice or other communication published
in any newspaper, magazine or similar media or broadcast over television, radio or the
internet or (2) any seminar or meeting whose attendees have been invited by any
general solicitation or general advertising.

(xiiy  If the undersigned is a corporation, limited liability company,
partnership, trust or other entity, it is authorized and qualified to make this loan to the
Company and the person signing this Agreement on behalf of such entity has been duly
authorized by such entity to do so.

(xiii) If the undersigned is a corporation, limited liability company
or partnership, the person signing this Agreement on its behalf hereby represents and
warrants that the information contained in this Agreement completed by any
shareholders of such corporation, members of such limited liability company or partners
of such partnership Is true and correct with respect to such shareholder, member or
partner (and if any such shareholder is itself a corporation, limited liability company or
partnership, with respect to all persons having an equity interest in such corporation,
limited liability company or partnership, whether directly or indirectly) and that the
person signing this Agreement has made due inquiry to determine the truthfulness and
accuracy of the information contained in this Agreement.

(xiv) The purchase of the Note(s) by the undersigned has been
duly authorized, and the execution, delivery and performance of this Agreement does
not conflict with the undersigned's partnership agreement, certificate of incorporation,
by-laws, articles of organization, operating agreement or any agreement to which the
undersigned is a party and this Agreement is a valid and binding agreement enforceable
against the undersigned in accordance with its terms.

(xv) The undersigned hereby represents that he or it is
subscribing for the Notes as principal or as trustee, solely for the account of the

undersigned, for investment purposes only and not with a view to, or for, subdivision,
resale, distribution, or fractionalization thereof, in whole or in part, or for the account, in
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whole or in part, of others, and, except as disclosed herein, no other person has a direct
or indirect beneficial interest in the Note(s). The undersigned will hold the Note(s) as an
investment and has no reason to anticipate any change in circumstances or other
particular occasion or event, which would cause the undersigned to attempt to sell any
of the Note(s).

(xvl) The undersigned acknowledges his or its understanding that
(A) the Offering of the Note(s) by the Company has not been registered under the Act,
as amended, or the securities laws of certain states in reliance on specific exemptions
from registration, (B) the Confidential Memorandum and Subscription Documents have
not been filed with or reviewed by the Securities and Exchange Commission or the
securities department of any state and no securities administrator of any state or the
federal government has recommended or endorsed this Offering or made any finding or
determination relating to the fairness of an investment in the Company, and (C) the
Offering of the Note(s) by the Company is intended to be exempt from registration
pursuant to Section-4 (2) of the Act and the rules promulgated thereunder by the
Securities and Exchange Commission, and that the undersigned’'s Note(s) cannot be
sold, pledged, assigned or otherwise disposed of unless they are registered under the
Act or an exemption from such registration is avallable.

(xvii) The undersigned represents and warrants that he or it will
not transfer or convey all or part of his or its financial interest in the Note(s) unless such
Note(s) are subsequently registered under the Act, or an exemption from such
registration is available and without (A) the prior written consent of the Company and
(B) an opinion of counsel acceptable to the Company and its counsel to the effect that
the Note(s) may be transferred without violation of the registration requirements of the
Act or any applicable state securities laws, as may be amended from time to time. The
undersigned further acknowledges that there can be no assurance that the Company
will file any registration statement for the Note(s) for which the undersigned is
subscribing, that such registration statement, if filed, will be declared effective or, if
declared effective, that the Company will be able to keep it effective until the
undersigned sells the Note(s) registered thereon.

(xviil) The undersigned understands that this Agreement is subject
to the Company's acceptance and may be rejected by the Company at any time in its
sole discretion in whole or any part prior to issuance of the Note(s) with respect to the
undersigned'’s subscription, notwithstanding prior receipt by the undersigned of notice of
acceptance of the undersigned's subscription. The Company reserves the right to
withdraw the Offering at any time.

(xix) The undersigned acknowledges that this Agreement shall
become binding upon the undersighed when it is countersigned by the Company and
the undersigned is not entitled to cancel, terminate, or revoke this subscription before or
after acceptance by the Company, except as otherwise provided in this Agreement.
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(xx)  All information provided by the undersigned in the Investor
Questionnaire and Investor Representative Questionnaire (if applicable) which
accompanies this Agreement is true and accurate in all respects, and the undersigned
acknowledges that the Company will be relying on such information to its possible
detriment in deciding whether the Company can make these Note(s) to the undersigned
without giving rise to the loss of an exemption from registration under the applicable
securities laws.

9. Foreign Person. If the undersigned has indicated on the signature page
of this Agreement that he, she or it is a foreign person, he, she or it agrees to notify the
Company in writing within sixty (60) days of becoming a nonresident alien, foreign
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as
the case may be.

10. Indemnity. The undersigned agrees to indemnify and hold harmless the
Company, its managers, members, agents, attorneys and affiliates and each other
person, if any, who controls any thereof, within the meaning of Section 15 of the Act,
against any and all loss, liability, claim, damage and expense whatsoever (including, but
not limited to, any and all expenses reasonably incurred in investigating, preparing or
defending against any litigation commenced or threatened or any claim whatsoever)
arising out of or based upon any false representation or warranty or breach or failure by
the undersigned to comply with any covenant or agreement made by the undersigned
herein or in this Agreement or in any other document furnished by the undersigned to
any of the foregoing in connection with this transaction.

11.  Notice. All notices in connection with this Agreement shall be in writing
and personally delivered or delivered via overnight mail, with written receipt therefor, or
sent by certified mail, return receipt requested, to each of the parties hereto at their
addresses set forth above (or such other address as may hereafter be designated by
either party in writing in accordance with this Section 11) with a copy, In the case of
notice to the Company, to ERC Compactors LLC, at 8800 E. Chaparral Road, Suite
270, Scottsdale, AZ 85250. Such notice shall be effective upon personal or overnight
delivery or five (5) days after mailing by certified mail.

12. Miscellaneous.

(a) This Agreement is not assignable by the undersigned. This
Agreement shall be binding upon and shall inure to the benefit of the parties, their
successors and, subject to the above limitation, their assigns, and shall not be
enforceable by any third party.

(b)  This Agreement shall be deemed to have been made in the State of
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted
and construed pursuant to the laws of the State of Arizona without regard to conflict of
faws rules applied in State of Arizona. The parties hereto hereby consent to personal
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jurisdiction and venue exclusively in the State of Arizona with respect to any action or
proceeding brought with respect to this Agreement.

(c) This Agreement contains all oral and written agreements,
representations and arrangements between the parties with respect to its subject
matter, and no representations or warranties are made or implied, except as specifically
set forth herein. No modification, waiver or amendment of any of the provisions of this
Agreement shall be effective unless in writing and signed by both parties to this
Agreement.

(d)  No waiver of any breach of any terms of this Agreement shall be
effective unless made in writing signed by the parly against whom enforcement of the
waiver is sought, and no such walver shall be construed as a waiver of any subsequent
breach of that term or of any other term of the same or different nature.

(8) If any provision or portion of this Agreement or the application
thereof to any person or party or circumstances shall be invalid or unenforceable under
applicable law, such event shall not affect, impair, or render invalid or unenforceable the
remainder of this Agreement.

(f) Each of the parties hereto shall cooperate and take such actions,
and execute such other documents, at the execution hereof or subsequently, as may be
reasonably requested by the other in order to carry out the provisions and purposes of
this Agreement,
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be

bound by this Agreement.

Executed this day of

, 2011,

at (City),

(State).

If the Investor is an INDIVIDUAL, complete the following:
The undersigned (circle one): [is] [is not] a citizen or resident of the United States.

Print Name of Individual:

Print Name of Spouse if Funds are to
be invested in Joint Name or are
Community Property:

Print Social Security Number of Individual:

Print  Social Security Number of
Spouse

Signature of Individual:

Print Address of Residence:

Signature of Spouse if Funds are to be
Invested in Joint Name or aré
Community Property '

Print Telephone Number:
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The Investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY,
complete the following:

The undersigned (circle one) [is] [is not] a foreign partnership, foreign corporation, trust or
foreign estate (as defined in the Internal Revenue Code of 1986, as amended, and the treasury
regulations promulgated there under).

Print Name of Partnership, Corporation, Title of Authorized Representative
Trust or Entity:

The Douglas R. and Janine L. Dunn Trust Trustees
Signature of Authorized Representative Print Jurisdiction of Organization or
Incorporation
¢ lled-f2A Teirie _
Z WM{/&W Maricopa County, AZ
Print Name of Authorized Representative Print Federal Tax Identification Number

Douglas R. Dunn i
Janine L. Dunn [

Print Address of Residence: Print Teleihone Number:

ACCEPTANCE

The terms of the foregoing, including the subscription described therein, are agreed to and
accepted on this day of , 2011

ERC COMP TORS LLC

Jason Todd Mogler~ President

Jim Hinkeldey - Vice-President
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EXHIBIT 1
INVESTOR STATUS

(Please indicate by providing your initials next to the appropriate category in which the
undersigned is included, and If the undersigned is an Accredited Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

initials A. “Non- accredited Investor”. The undersigned does not
meet the definition of an “Accredited Investor” as defined
hersin below;

initia;s B. “Accredited Investor’. The undersigned is an Accredited

Investor as defined below (check applicable box):

Any natural person whose individual net worth, or joint net worth
with that person's spouse, at the time of his purchase exceeds Five Hundred Thousand
($500,000) Dollars;

[J2. Any natural person who had an individual income in excess of Two
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint
income with that person’s spouse in excess of One Hundred Thousand ($100,000)
Dollars in each of those years and has a reasonable expectation of reaching the same
income level in the current year;

((J3. Any bank as defined in Section 3(a)(2) of the Act, or any savings
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act,
whether acting in its individual or fiduciary capacity; any broker or dealer registered
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company
as defined in Section 2(a)(13) of the Act; any investment company registered under the
Investment Company Act of 1940 or a business development company, as defined in
Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business
Investment Act of 1958; any plan established and maintained by a state, its political
subdivisions or any agency or instrumentality of a state or its political subdivisions, for
the benefits of its employees if such plan has total assets in excess of Five Million
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee
Retirement Income Security Act of 1974, if the investment decision is made by a plan
fiduciary, (as defined in Section 3(21) of such Act, which is eithier a bank, savings and
loan association, insurance company or registered investment adviser) or if the
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a
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self-directed plan, with investment decisions made solely by persons that are accredited
investors;

((J4. Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);

[J5. Any organization described in Section 501(c)3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered with total assets in
excess of Five Million ($5,000,000) Dollars;

[J6. Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or general partner of a
general partner of that issuer,;

[J7. Any trust, with total assets in excess of Five Milion
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as described in Rule
506(b)(2)(ii); and

[C18." Any entity in which all of the equity owners are Accredited
Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the Company,
or (b) the equity owners of which have contributed additional capital for the
purpose of investing In the Company, shall be “looked through” and each equity
owner must meet the definition of an accredited Investor in any of paragraphs 1,
2,3,4,5,6 or7 above and will be treated as a separate subscriber who must meet
all suitability requirements.

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category
of Accredited Investor in which each equity owner of such entity is included.
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EXHIBITB
PROMISSORY NOTE
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EXHIBIT B

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT BE SOLD,
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER.

ERC COMPACTORS LLC, an Arizona Limited Liability Company, with offices at 8800
E. Chaparral Road, Suite 270, Scottsdale AZ 85250 (the “Maker”), for value received,
promises to pay to the Individual andfor legal entity designated in this Note as the
"HOLDER," the principal sum of Ninety Thousand ($20,000.00) Dollars. '

The Notes will have an annual rate of return of Twenty-Four (24%) percent simple interest

over the term thereof, with a maturity date of Twenty-Four (24) months from the
Commencement Date of each Note.

Principal and Interest shall be paid as follows:

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months
from the Commencement Date of each Note.

Interest. Since there is a delivery period of approximately Ninety (90) days between the
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added
onto the note’s principal amount of $15,000. The new principal balance of the Note on the
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred
($15,800) dollars. Interest will be calcuiated on the combined amount of $15,900 ($15,900)
and will be paid monthly commencing in the Fourth (4™) month.

The principal and any interest due on said principal may be prepaid at the sole discretion of
the Company, without a prepayment penalty.
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1. NOTES

This Note in the principal amount of Fifteen Thousand ($15,000) Dollars per
Note, or any fractional amounts, is offered for sale by the Maker, pursuant to that certain
“Private Placement Memorandum” dated August 8, 2011. The Note shall be senior debt
of the Maker.

2, EVENTS OF DEFAULT

A default shall be defined as one or more of the following events (“Event of
Default”) occurring and continuing:

(a) The Maker shall fail to pay any interest payment on this Note when  due
for a period of Twenty (20) days after notice of such default has been sent
by the Holder to the Maker.

(b) The Maker shall dissolve or terminate the existence of the Maker.

(¢) The Maker shall file a petition in bankruptcy, make an assignment for the
benefit of its creditors, or consent to or acquiesce in the appointment of a
receiver for all or substantially all of its property, or a petition for the
appointment of a receiver shall be filed against the Maker and remain
unstayed for at least ninety (90) days.

(d) If the maturity date is extended this will not be considered an event of
default.

Upon the occurrence of an Event of Default, the Holder of this Note may, by
written notice to the Maker, declare the unpaid principal amount and all accrued interest
of the Note immediately due and payable.

3. SECURITY FOR PAYMENT OF THE NOTE(S)

The Note(s) offered by the MAKER are secured by the equipment/compactors
purchased.

4, COMMENCEMENT DATE OF THE NOTE
The Commencement Date of the Note shall be the “Effective Date,” as defined in

that certain "Subscription Agreement” attached as Exhibit A to the Private Placement
Memorandum.
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5. STATUS OF HOLDER

The Maker may treat the Holder of this Note as the absolute owner of this Note
for the purpose of making payments of principal or interest and for all other purposes,
and shall not be affected by any notice to the contrary, unless the Maker so consents in
writing.

6. SECURITIES ACT RESTRICTIONS

This Note has not been registered for sale under the Act. This Note may not be
sold, offered for sale, pledged, assigned or otherwise disposed of, unless certain
conditions are satisfied, as more fully set forth in the Subscription Agreement.

7. ATTORNEYS' FEES

The prevailing party in an action to enforce this Note shall be entitled to
reasonable attorneys’ fees, costs and collection expense.

8. MISCELLANEOUS.

(@) Successors and Assigns. The Holder may not assign, transfer or sell
this Note to any party without the express written consent of the Maker. This Note shall
be binding upon and shall inure to the benefit of the parties, their successors and,
subject to the above limitation, their assigns, and shall not be enforceable by any third

party.

(b) Entire Agreement. This Note contains all oral and written agreements,
representations and arrangements between the parties with respect to its subject
matter, and no representations or warranties are made or implied, except as specifically
set forth herein. No modification, waiver or amendment of any of the provisions of this
Note shall be effective unless in writing and signed by both parties to this Note.

(c) Notices. All notices in connection with this Note shall be in writing and
personally delivered or delivered via overnight mail, with written receipt therefore, or
sent by certified mail, return receipt requested, to each of the parties hereto at their
addresses set forth above (or such other address as may hereafter be designated by
either party in writing in accordance with this Section 8) with a copy to ERC Compactors
LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale AZ 85250, Such notice shall be
effective upon personal or overnight delivery or five (5) days after mailing by certified
mail.

(d) Section Headings. The headings of the various sections of the Note

have been inserted as a matter of convenience for reference only and shall be of no
legal effect.
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(e) Severability. If any provision or portion of this Note or the application
thereof to any person or party or circumstances shall be invalid or unenforceable under
applicable law, such event shall not affect, impair, or render invalid or unenforceable the
remainder of this Note.

()  Applicable Law. This Note shall be deemed to have been made in the
State of Arizona, and any and all performance hereunder, or breach thereof, shall be
interpreted and construed pursuant to the laws of the State of Arizona without regard to
conflict of laws rules applied in the State of Arizona The parties hereto hereby consent
to personal jurisdiction and venue exclusively in the State of Arizona with respect to any
action or proceeding brought with respect to this Note.

Maker: Holder:
ERC Compactors LLC, The Douglas R. and Janine L. Dunn Trust

An Arizona LLC

8800 E. Chaparral Road
Suite 270

Scottsdale, AZ 85250

/ o 0201 Zé%ém%_@/%/w//
Sigrf & Date =~ C_ Sign/& Date |

Jason Mogler Douglas R. Dunn
Print Name ' . Print Name
/Sign & Date T

Janine L. Dunn
Print Name

Address:
AZ
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EXHIBITC

Investor Suitability Questionnaire
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EXHIBIT C

ERC Compactors LLC

Investor Suitability Questionnaire

To: Prospsctive purchasers of Promissory Notes (the “Notes”) offered by ERC Compactors LLC
(the "Company”).

The Purpose of this Questionnaire is to solicit certain information regarding your financial status fo
determine whether you are an "Accredited Investor,” as defined under applicable federal and state
securities laws, and otherwise meet the suitability criteria established by the Company for
purchasing Notes. This questionnaire is not an offer to sell securities.

Your answers will be kept as confidential as possible. You agree, however, that this
Qusstionnaire may be shown to such persons as the Company deems appropriate to determine
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in the
Notes.

Please answer all questions completely and execute the signature page
A. Personal

LVt Dera
1. Name/ gl BN RE 75 117 spesti /2y

2. Address of Principal Residence:—

A7 E5Z08 County:lzZﬁ//‘/;dﬂQ

4. Where are you registered to vote? Me’/f‘//epf’ /0 AZ

5. Your driver’s license is issued by the following state: Az

6. Other Residences or Contacts: Please identify any other state where you own a
residence, are registered to vote, pay income taxes, hold a driver's license or have
any other contacts, and describe your connection with such state:

=z

7. Please send all correspondence to:
(1)_X__Residence Address (as set forth in item A-2)

(2) Business Address (as set forth in item B-1)
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8. Date of Birts: | | | | AR

9. Citizenship;__ ({ <>

10. Social Security or Tax 1.D. #:—

B. Occupations and Income

1. Occupation; //V/c’l

(a) Business Address:_—

(b) Business Telephone Number: (_— )

2. Gross income during each of the last two years exceeded:
(1)___$25,000 (2)_____$50,000
(3)_2_$100,000 (4)

3. Joint gross income with spouse during each of the last two years exceeded $300,000

(1)___Yes @) No

4. Estimated gross income during current year exceeds:

$200,000

(1)__$25,000 (2)_____$50,000
(3)_%5_$100,000 (4)____$200,000
5. Estimated joint gross income with spouse during current year exceeds $300,000
(1)____Yes (2)__X No
C. Net Worth

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the
assets owned by you and your spouse in excess of total liabilities, including the fair market value,
less any mortgage, of your principal residencs.)

@) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000

(4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) X _over $1,000,000

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life
insurance policies, and other items easily convertible into cash) is sufficient to provide for current
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needs and possible personal contingencies:

(M2 _Yes 2___No

D. Affiliation with the Company
Are you a director or executive officer of the Company?
(1)____Yes 2)_X__No
E. Investment Percentage of Net Worth

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10%
of your net worth at the time of sale, or joint net worth with your spouse.

(1)_X_Yes (2) No
F. Consistent investment Strategy
Is this investment consistent with your overall investment strategy?
()X, Yes (2) No
G. Prospective Investor’'s Representations
The information contained in this Questionnaire Is true and complete, and the undersigned
understands that the Company and its counsel will rely on such information for the purpose of
complying with all applicable securities laws as discussed above. The undersigned agrees to
notify the Company promptly of any change in the foregoing information which may occur prior to

any purchase by the undersigned of securities from the Company.

Prospective investor:

% ) G d S 1o e Date Y2/ 20 20 /)
ignatur

ignature (of joint purchase if purchase is to be ‘
made as joint tenants or as tenants in common)
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EXHIBITD
ERC COMPACTORS LLC

' BUSINESS PLAN
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Memorandum# The Doyglas R. and Janine L, Dunn Trust

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

ERC COMPACTORS LLC
‘An Arizona Limited Liability Company

$1,500,000

Minimum Offering Amount: $90,000
$15,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
24% Annual Rate of Return
Maturity Date: 24 months
Interest Paid Monthly After a Ninety (90) Day Interest Deferment Period
Redemption at Maturity - $15,900 per Unit (includes deferred interest)

ERC Compactors LLC, an Arlzona Limited Liability Company (hereinafter referred to
as the “"COMPANY”), is offering by means of this Confidential Private Placement
Memorandum a minimum of Six (6) and a maximum of One Hundred (100) secured
Promissory Notes (“Notes™) at an offering price of Fifteen Thousand ($15,000) Dollars
per Note, for a minimum of Ninety Thousand Dollars ($90,000) and a maximum total of
One Mililon Five Hundred Thousand Dollars ($1,600,000) to qualified Investors who
meet the Investor Sultablility Requirements set forth hergin (see “INVESTOR
SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as
a lender to the Company, for investment purposes only, and execute a Subscription

Agreement in the form contained in the accompanying Subscription Booklet (see ‘

“TERMS OF THE OFFERING").
THESE SECURITIES ARE SPECULATIVE AND INVESTMENT
IN THE NOTES INVOLVES A DEGREE OF RISK
(SEE “RISK FACTORS”)

Offering Price Selling Proceeds
Commissions to Company
Per Unit $15,000 $1,500 $13,500
Minimum Units $90,000 $9,000 $81,000
Maximum Units $1,500,000 $150,000 $1,350,000
ERC Compactors LLC

8800 E. Chaparral Road, Suite 270
Scotisdale, AZ 85250
Telephone: (480) 278-7031
Facsimile: (480) 278-8979
The date of this Private Placement Memorandum is August 8, 2011
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IMPORTANT NOTICES

This Confidential Private Placement Offering Memorandum ("Memorandum?®) is submitted to 1
you on a confidential basis solely for the purpose of evaluating the specific transaction °

described herein. This information shall not be photocopied, reproduced or distributed to
others without the prior written consent of ERC Compactors LLC (“Company”). If the

recipient determines not to purchase any of the Notes offered hereby, it will promptly return

all material received in connection herewith without retaining any copies.

DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES

AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM

BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH (N §4(2)
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED.

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND
1S OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR

AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY

FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER,
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING
MEMORANDUM. THE RESALE OF THE NOTES ARE LIMITED BY FEDERAL AND
STATE SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH
POTENTIAL INVESTOR SEEK COUNSEL SHOULD THEY ODESIRE MORE
INFORMATION,

THE PRICE OF THE NOTES AS DESCRIBED I[N THIS OFFERING
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN
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INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM.

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY

REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH -
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY -

BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE

INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS -

OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL

INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED

HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS,
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS

CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE .
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL -

PERFORMANCE WILL MATCH ITS INTENDED RESULTS.
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1. SUMMARY OF THE OFFERING

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT .
MEMORANDUM, EACH PROSPECTIVE INVESTOR 1S URGED TO READ THIS PRIVATE .

OFFERING MEMORANDUM IN ITS ENTIRETY.

ERC Compactors LLC (the “Company”) was formed on August 3, 2011 as an Arizona Limited -

Liability Company. The Company is in the business of cardboard recycling on site at
commercial properties.

The Securities offered are One Hundred (100) Notes issued by the Company at Fifteen
Thousand ($15,000) Dollars per Note, payable In cash at the time of subscription (see "Exhibit
“B" for copy of Promissory Note). The minimum purchase is one (1) Note. The Notes have an
annual rate of return of Twenty-Four (24%) percent simple interest with a maturity date of -

Twenty-Four (24) months from the Commencement Date of each Note.

Principal and Interest shall be paid as follows:
Principal: Principal shall be paid at maturity. The matunty date is Twenty-Four (24) months from
the Commencement Date of each Note.

Interest: Since there is a delivery period of approximately Ninety (90) days between the
equipment purchase date and equipment delivery date, the first Ninety (90} days of interest will
be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added onto the
note’s principal amount of $15,000. The new principal balance of the Note on the Ninety-First
(91st) day after the Commencement Date will be Fifteen Thousand Nine Hundred ($15,900)
dollars. Interest will be calculated on the combined amount of Fifteen Thousand Nine Hundred
($15,900) and will be paid monthly commencing in the Fourth (4™) month.

The notes will be secured by the equipment/compactors purchased.

None of the Notes are convertible to Membership Units, or other type of equity, in the Company.
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment
penalty. This offering will commence on August 8, 2011, and will terminate no later than August
7, 2012, unless extended by the Company (see "TERMS OF THE OFFERING"),

The gross proceeds of the offering will be a minimum of Ninety Thousand ($90,000) Dollars and
a maximum of One Million Five Hundred Thousand ($1,500,000) Dollars. The use of the |,

proceeds is to purchase compactor equipment to be installed at commercial locations (see
“USE OF PROCEEDS").

2. THE COMPANY

ERC Compactors LLC (the "Company”) was formed in August 3, 2011, as an Arizona
Limited Liability Company. At the date of this offering, One Thousand (1,000) of the
Company's Membership Units were authorized, issued and outstanding. The Company is
in the business of recycling.
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2,1 OPERATIONS

ERC Compactors LLC is a new division of ERC which acquired C&D Construction Services

Corporation. C&D Construction Services has been in recycling business for over ten years.

While ERC Compactors LLC is a new divisional venture and has yet to commence operations, it

is in the same business and augments the company's recycling business. ERC Compactors
LLC will supply a new source of commodities from new accounts such as strip malls.

For a complete discussion on the company'’s philosophy and operations, please see “Exhibit D -

it's business plan”.

2.2 BUSINESS PLAN

ERC of Nevada LLC's business plan, included as Exhibit D of this Memorandum, was prepared .

by the Company using assumptions set forth in the Business Plan, including several forward

looking statements. Each prospective investor should carefully review the business plan before
purchasing Notes. Management makes no representations as to the accuracy or achievability :

of the underlying assumptions and projected results contained herein.

3. MANAGEMENT

3.1 LLC MANAGERS

The success of the company is dependent upon the services and expertise of existing |
management. At the present time, the following individuals are actively involved in the '

management of the Company:

Jason Todd Mogler - President and Pringipal

Jason Todd Mogler, partner of Tri-Core Companies, has twenty plus years of marketing -

experience in both domestic and international markets.

An Arizonan native, his family has been in the construction business since 1940 his
grandfather Roger Krants was a general contractor who completed several major
commercial and residential ventures. You could say that development is in Jason's blood
since blood. :

Jason's practical work experience include the position of Director of Construction Lending
for Republic Mortgage, and the Director of Construction Lending for the prestigious Royal

Bank of Canada, his extensive work experience gives him thorough knowledge of

construction lending and banking operations.

Mr. Mogler has an impressive academic resume at Arizona State University where he holds
a Bachelor of Science degree with a major in marketing and a minor in psychology. His
master studies with Thunderbird American Graduate School of International Management
give him an international understanding of business strategies and marketing position.
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Jason has also been celebrated for his philanthropy with numerous organizations both in
Arizona and throughout the country. Mr. Mogler has a very long reputation for honest
business practices and fair dealings with all people both personally and professionally.

Peter A, Salazar: Chief Executive Officer:
Bachelor in Environmental Science - 2000
2000 - Founder of C&D Construction Services Inc - Construction Clean Up Company

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional
Lumber Products

2002 - Expanded C&D Construction Services Inc - Roll Off Division

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction :
Services Inc.

2008 - 2010 - Nevada Recyclers Assaciation - President

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award

Jim Hinkeldey - Vice President and Principall

Jim Hinkeldey possesses thirty-five years of banking and financial experience including
portfolio management, joint venture management, and all aspects of the mortgage banking
profession for select regional New York banks.

Mr. Hinkeldey spearheaded the Joint Venture division at Richmond Hill Savings Bank in .
New York. He was responsible for land acquisition through project conclusion which
included the delivery of completed developments in a timely and cost efficient, profitable
manner.

Mr. Hinkeldey also managed a mortgage backed portfolio. He successfully rearranged the
structure of the portfolio to meet assetliability re-pricing demands. His concept creation
resulted in a portfolio that meet re-pricing sensitivity models while delivering positive bottom
line resuits.

Mr. Hinkeldey's business philosophy is based on total enterprise engagement,
accountability, and the deliverability of profitable projects. Mr. Hinkeldey's philosophy is that |
the client and his investment or requirements come first and are paramount to each
success.
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4. TERMS OF THE OFFERING

41 GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum is offering a minimum of Six (6) and a
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note, for
a minimum of Ninety Thousand ($90,000) Dollars and a maximum of One Million Five
Hundred Thousand ($1,500,000) Dollars to a select group of Investors who satisfy the
Investor Suitability Requirements (see “INVESTOR SUITABILITY REQUIREMENTS"). The
Company has the authority to sell fractional Notes at its sole discretion. The Company has
set a minimum offering proceeds figure of $30,000 (the "minimum offering proceeds”) for this
Offering.

4.2 MINIMUN OFFERING AMOUNT - HOLDING ACCOUNT

The Company has established an Investment Holding Account with Wells Fargo Bank, into :

which the minimum offering proceeds will be placed. At least Six (6) Notes must be sold for

$90,000 before such proceeds will be released from the holding account and utilized by the
Company. After the minimum number of Notes is sold, all subsequent proceeds from the sale |

of Notes will be delivered directly to the Company.
4.3 NONTRANSFERABILITY OF NOTES

The Notes have not been registered with the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Securities Act”), and are
being offered in reliance upon an exemption under §4(2) and Rule 506 of Regulation D of
the Securities Act, as amended, and rules and regulations hereunder. The Notes have not
been registered under the securities laws of any state and will be offered pursuant to an
exemption from registration in each state. A purchaser may transfer or dispose of the Note
only if such Notes are subsequently registered under the Securities Act, or if an exemption
from registration is available, and pursuant to an opinion of counsel acceptabie to the
Company and its counsel to the effect that the Notes may be transferred without violation of
the registration requirements of the Securities Act or any other securities laws.

44 CLOSING OF THE OFFERING

The Notes are offered and closed only when a properly completed
Subscription Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit

C) are submitted by the investing Subscriber or his/her Investor Representatives and are

received and accepted by the Company. The Subscription Agreement as submitted by an

mvestmg Subscriber or his/her Investor Representatives shall be binding once the Company ;

signs the Subscription Agreement, Note and the funds delivered by the potential Investor to
the Company with the Subscription Agreement has been cleared by the financial institution
in which they are deposited by the Company. The Notes will be delivered to qualified
Investors upon acceptance of their subscriptions. All funds collected from investing
Subscribers will be deposited in a designated account under the control of the Company.

Investors subscribing to the Notes may not withdraw or revoke their subscriptions at any
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time prior to acceptance by the Company, except as provided by certain state laws, or if
more than Twenty (20) days have passed after receipt of the Subscription Agreement by the
Company without the Company accepting the Investor's funds and delivering all applicable

" documents to such Investor. The proceeds of this Offering will be used only for the purpose .

set forth in this Private Offering Memorandum (see “USE QF PROCEEDS”).

The Company may close in whole or in part or terminate this Offering under any of

the following conditions:
1. Upon reaching the minimum offering amount of Ninety Thousand

($90,000) Dollars.

2. Upon receipt of the maximum Offering subscription amount of One '

Million Five Hundred Thousand ($1,500,000) Dollars.
3. Notwithstanding the above, this offer shall terminate one (1) year from
the date of this Private Placement Memorandum; or on such later date not exceeding

Twenty (20) days thereafter to which the Company, in its sole discretion, may extend this
Offering.

5. PLAN OF DISTRIBUTION

6.1 OFFERING OF NOTES

The Notes will be offered to prospective lenders by Officers and Directors of .

the Company and qualified licensed personnel, pursuant to State and Federal security rules
and regulations. This Offering is made solely through this Private Placement Memorandum
and without any form of general solicitation or advertising. The Company and its Officers
and Directors or other authorized personnel will use their best efforts during the Offering

period to find eligible Investors who desire to subscribe to the Notes in the Company.
These Notes are offered on a “best efforts” basis, and there is no assurance that any or all -

of the Notes will be closed. The Company has the authorization to offer fractional Notes at
its sole discretion. The Offering period will begin as of the date of this private Offering
Memorandum and will close upon the happening of such occurrences as defined herein
(see “TERMS OF THE OFFERING").

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS
The Company has the power to pay fees or commissions to qualified Broker

Dealers, Registered Investment Advisors or any other person qualified under other
applicable federal and state security laws.
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6. DESCRIPTION OF NOTES

6.1 NOTES

The Company is offering One Hundred (100) Notes of the Company to
potential investors at Fifteen Thousand ($15,000) Dollars per Note, payable In cash at the
time of the subscription. The minimum purchase is one (1) note. The Notes will have an
annual rate of return of Twenty-Four (24%) percent simple interest over the term thereof,
with a maturity date of Twenty-Four (24) months from the Commencement Date of each
Note.

Principal and Interest shall be paid as follows:

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months
from the Commencement Date of each Note.

Interest: Since there is a delivery period of approximately Ninety (80) days between the
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added
onto the note’s principal amount of $15,000. The new principal balance of the Note on the
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred
($15,900) dollars. Interest will be calculated on the combined amount of Fifteen Thousand
Nine Hundred ($15,900) dollars and will be paid monthly commencing in the Fourth (4™)
month.

The notes will be secured by the equipment/compactors purchased.

The principal and any interest due on said principal may be prepaid at the sole discretion of
the Company, without a prepayment penalty.

The Notes will be issued in the form attached hereto and incorporated herein by reference
as though set forth in full herein as Exhibit B.

6.2 SECURITY FOR PAYMENT OF THE NOTES

The Nofes being offered by the Company in this Private Placement Offering
will be secured by the equipment/compactors purchased.
6.3 REPORTS TO NOTEHOLDERS

The Company will furnish annual unaudited reports to its Note hoiders ninety
(90) days after its fiscal year. The Company may issue other interim reports to its Note

holders as it deems appropriate. The Company’s fiscal year ends on December 31% of

each year.

7.  USE OF PROCEEDS
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The gross proceeds of the Offering will be a minimum of Ninety Thousand
($90,000) Dollars and a maximum of One Million Five Hundred Thousand ($1,500,000) -
Dollars. The table below sets forth the use of proceeds for both the maximum and minimum

offering amounts.

Sources

Maximum Percent of | Minimum | Percent of

Amount Proceeds Amount Proceeds
Proceeds From $1,500,000 100% $90,000 100%
Sale of Notes

Application of Proceeds

Offering Expenses (1) $ 5000 0.33% $ 5,000 5.56%
Commissions (2) $ 150,000 10.00% $ 9,000 10.000%
Total Offering
Expenses & Fees $ 155,000 | 10.33% $ 14,000 15.56%
Net Offering Proceeds (3) $ 1,345,000 | 89.67% $ 76,000 84.44%
Total Application of Proceeds { $ 1,500,000 100% $ 90,000 100%

Footnotes:

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fess

and expenses related to the Offering

(2) This Offering is being sold by the officers and directors of the Company, who will not receive
any compensation for their efforts. No sales fees or commissions will be paid to such officers or
directors, Notes may be sold by registered brokers or dealers who are members of the NASD
and who enter into a Pamc:patmg Dealer Agreement with the Company. Such brokers or dealers

may receive commissions up to ten percent (10%) of the price of the Notes sold.

(3) Net offering proceeds available for the purchase of compactors/equipment,

8. CAPITALIZATION STATEMENT

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING

The following table summarizes the capitalization of the Company prior to, and as
adjusted to reflect, the issuance and sale of the maximum of One Hundred (100) Notes or
One Million Five Hundred Thousand ($1,500,000) Dollars,
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AS ADJUSTED AFTER THE

08/03/2011 OFFERING ’
Notes =0- $1,500,000 ’
Membership Units $100 $100
$.10 par value, 1,000 Units authorized,
1000 Units issued and outstanding
Net Members Equity $100 $100
TOTAL CAPITALIZATION $100 $1,500,100

9. MANAGEMENT'’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS
9.1 RESULTS OF OPERATIONS

The Company has yet to commence compactor operations.

9.2 LIQUIDITY AND CAPITAL RESOURCES

The Company'’s liquidity and capital resources are dependent on its ability to
raise sufficient capital to pay for the purchase price of the Promissory Notes.

10. CERTAIN TRANSACTIONS

10.1  ARIZONA LIMITED LIABILITY CORPORATION
ERC Compactors LLC is a privately held Arizona Limited Liability Company,
formed on August 3, 2011.
10.2 PRIVATE OFFERING OF NOTES !
The Company is authorized to offer in this private offering, up to One Million ; -

Five Hundred Thousand ($1,500,000) Dollars of Notes to selected investors, effective on .
August 8, 2011. :

11
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11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND
OFFICERS OF THE COMPANY

11.1- GENERAL

The Officers and Directors of the Company are accountable to the Company
as fiduciaries and such Officers and Directors are required to exercise good faith and
integrity in managing the Company's affairs and policies. Each Note holder of the
Company, or their duly authorized representative, may inspect the books and records of the
Company at any time during normal business hours. A Note holder may be able to bring an
action on behalf of himself in the event the Note holder has suffered losses in connection
with the purchase or sale of the Note(s) in the Company, due to a breach of fiduciary duty
by an Officer or Director of the Company, in connection with such sale or purchase,

including the misrepresentation or misapplication by any such Officer or Director of the |
proceeds from the sale of these Notes, and may be able to recover such losses from the

Company.

11.2 INDEMNIFICATION

Indemnification is permitted by the Company to directors, officers or -
controlling persons pursuant to Arizona law. Indemnification includes expenses, such as
attorneys' fees and, in certain circumstances, judgments, fines and settlement amounts .

actually paid or incurred in connection with actual or threatened actions, suits or

proceedings involving such person and arising from their relationship with the Company, |
except in certain circumstances where a person is adjudged to be guilty of gross negligence
or willful misconduct, unless a court of competent jurisdiction determines that such |

indemnification is fair and reasonable under the circumstances.

12. RISKFACTORS

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL

CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE
OFFERING MEMORANDUM.

12.1 FORMATION OF THE COMPANY

The Company was formed on August 3, 2011. [t is therefore subject to all the

risks 11inherent in the creation of a new Company. Unforeseen expenses, complications |

and delays may occur with a new Company.
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| After completion of this offering, the Company will own one hundred percent

| (100%) of the issued and outstanding Membership Units. Such ownership will enable the
| Company to continue to elect all the Managers and to control the Company's policies and -
| affairs. The Note holders will not have any voting rights in the Company. :

12.2 CONTROL BY COMPANY

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT

All decisions with respect to the management of the Company will be made
exclusively by the Managers of the LLC. The Note holders do not have the right or power to
take part in the management of the Company. Accordingly, no person should purchase a
Note unless he is willing to entrust all aspects of the management of the Company to
existing Management.

12.4 LIMITED TRANSFERABILITY OF THE NOTES ;

The transferability of the Notes in this offering are limited, and potential
investors should recognize the nature of their investment in the offering. It is not expected
that there will be a public market for the Notes because there will be only a limited number
of investors and restrictions of the transferability of Notes. The Notes have not been

‘ registered under the Securities Act of 1933, as amended, or qualified or registered under .
the securities laws of any state and, therefore, the Notes cannot be resold unless they are
subsequently so registered or qualified or an exemption from such registration is available,
The offering also contains restrictions on the {transferability of the Notes. Accordingly,
purchasers of Notes will be required to hold such Notes to maturity unless otherwise
approved by the Company. The Company does not intend to register the Notes under the
Securities Act of 1933.

12.5 CAPITALIZATION OF THE COMPANY

Prior to this offering, the Company was funded by its principals. Independent
of the amounts raised in this offering, presently the Company does not have any other
assets available to use to pay principal or interest on the Notes.

12.6 REGULATIONS

The Company is subject to various federal and state laws, rules and
regulations. The Company believes it is in full compliance with any and ali applicable laws,
rules and regulations, ;

12,7 U.S. ECONOMY

The Company is subject to the U.S. Economy and its effect on consumer
‘ confidence and spending.

13
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12.8 FORCE MAJEURE

Neither party shall be liable in damages or have the right to terminate this
Agreement for any defay or default in performing hereunder if such delay or default is .
caused by conditions beyond its control including, but not limited to Acts of God, -

Government restrictions (including the denial or cancellation .of any export or other
necessary license), wars, insurrections and/or any other cause beyond the reasonable
control of the party whose performance is affected.

13. PRINCIPAL SHAREHOLDERS

As of the date of this Offering, the Company has One Thousand (1,000) Membership

Units issued and outstanding to Jason Todd Mogler and James Hinkeldey.

14. HOW TO INVEST

An Investor who meets the qualifications as set forth in this Private Offering

Memorandum may subscribe for at least the minimum purchase herein of One (1) Note

(Fifteen Thousand ($15,000) Dollars) by carefully reading this entire Private Offering |

Memorandum and by then completing and signing a separately bound booklet. This booklet
contains identical copies of the following exhibits contained in the Private Offering
Memorandum, including:

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION
AGREEMENT: This contains complete instructions to Subscribers and
should be read in its entirety by the prospective investor prior to
investing. The Subscription Agreement must be signed by the
Investor,

Exhibit B PROMISSORY NOTE: This Note will be signed by ERC Compactors
LLC.

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a
Subscriber to complete a financial history in order to aid the Company
in the determination of the suitability of the Subscriber as a potential
Investor. This questionnaire must be signed by the Investor.

Exhibit D ERGC Nevada LLC Business Plan

Copies of all the above referenced documents are included with this Private
Placement Memorandum. For discussion of the actions of the Company upon receipt of a

properly completed request to invest by a Subscriber, please see “TERMS OF THE -

OFFERING.”  Such Investor should include his check made payable to ERC
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COMPACTORS LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together with
a check to the Company should be addressed to the Company as follows: ERC
Compactors LLC, 8800 E, Chaparral Road., Suite 270, Scottsdale, AZ 85250.

16. INVESTOR SUITABILITY REQUIREMENTS

15.1 INTRODUCTION
Potential Investors should have experience in making investment decisions or

such Investors should rely on their own tax consultants or other qualified investment
advisors in making this investment decision.

15.2 GENERAL SUITABILITY

Each potential Investor will be required to represent the following by .

execution of a Subscription Agreement:

1. The Investor has such knowledge and experience in financial and -
business matters and is capable of evaluating the merits and risks of an investment in this .

Offering.

2. The Investor has the ability to bear the economic risk of this
investment, has adequate means to provide for his, her or its current needs and personal .
contingencies, has no need for liquidity in this investment and could afford the complete °

loss of the investment. \

3 The Investor is acquiring the Note(s) for his, her or its own account for
investment purposes only and not with a view toward subdivision, resale, distribution or
fractionalization thereof, or for the account of others, and has no present intention of selling
or granting any participation in, or otherwise distributing, the Note(s).

4. The Investor's overall commitment to invest in the Note(s) is not
disproportionate to his, her or its net worth and the investment in these Note(s) will not
cause such overall commitment to become excessive.

5. The Investor has read and understands this Private Placement
Memorandum and all its exhibits.

16.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers may be accepted by
the Company as suitable Investors if each such Subscriber has a net worth sufficient to
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bear the risk of losing his entire investment and meets the above “General Suitability
Standards.”

16.4 ACCREDITED INVESTORS

In addition to satisfying the "General Standards” as defined above, all but

thirty-five (35) Subscribers for Shares must each satisfy one of the “Accredited Investors”
economic suitability standards as defined below:

1. Any natural person whose individual net worth, or joint net worth with

that person’s spouse, at the time of his purchase exceeds Five Hundred Thousand
($500,000) Dollars;

2. Any natural person who had an individual income in excess of Two

Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint income
with that person’s spouse in excess of One Hundred Thousand ($100,000) Dollars in each
of those years and has a reasonable expectation of reaching the same income level in the -

current year,;

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings and -

loan association or other institution as defined in Section 3(a)(5)(A) of the Act, whether
acting in its individual or fiduciary capacity; any broker or dealer registered pursuant to
Section 15 of the Securities Exchange Act of 1934; any insurance company as defined in
Section 2(a)(13) of the Act; any investment company registered under the Investment
Company Act of 1940 or a business development company, as defined in Section 2(a)(48)
of that Act; any Small Business Investment Company licensed by the U.S. Small Business
Administration under Section 301{c) or (d) of the Small Business Investment Act of 1958;
any plan established and maintained by a state, its political subdivisions or any agency or
instrumentality of a state or its political subdivisions, for the benefits of its employees if such
plan has total assets in excess of Five Million ($5,000,000) Dollars; any employee benefit
plan within the meaning of the Employee Retirement Income Securily Act of 1974, if the
investment decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act,
which is either a bank, savings and loan association, insurance company or registered
investment adviser) or if the employee benefit plan has total assets in excess of Five Million

($5,000,000) Dollars if a self-directed plan, with investment decisions made solely by .

persons that are accredited investors;

4, Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940),

5. Any organization described in Section 501(c)(3) of the Internal .

Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered with total assets in excess
of Five Million ($5,000,000) Dollars;

6. Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or general partner of a
general partner of that issuer;
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7. Any trust, with total assels in excess of Five Million ($5,000,000) .
Dollars, not formed for the specific purpose of acquiring the securities offered, whose

purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii); and

8. Any entity in which all of the equity owners are Accredited Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the -
Company, or (b) the equity owners of which have contributed additional capital for the .

purpose of investing in the Company, shall be “looked through” and each equity owner must
meet the definition of an accredited investor in any of paragraphs 1, 2, 3, 4, 5, 6 or 7 above
and will be treated as a separate subscriber who must meet all suitability requirements.

16.6 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY

The Investor Suitability Requirements referred to in this section represent
minimum requirements for potential Investors. Satisfaction of these standards does not
necessarily mean that participation in this Offering constitutes a suitable investment for such
a potential Investor or that the potential Investors’ Subscription will be accepted by the
Company. The Company may, in fact, modify such requirements as circumstances dictate.
All Subscription Agreements submitted by potential Investors will be carefully reviewed by
the Company to determine the suitability of the potential Investor in this Offering. The
Company may, in its sole discretion, refuse a Subscription in this Offering to any potential
Investor who does not meet the applicable Investor Suitability Requirements or who
otherwise appears to be an unsuitable Investor in this Offering. The Company will not
necessarily review or accept a Subscription Agreement in the sequential order in which it is
received. The Company also has the discretion to maximize the number of Accredited
Investors in this Offering and, as a result, may accept less than thirty-five (35) Non-
accredited Investors in this Offering.

16. LITIGATION

The Company and its Managers have no lawsuits pending, no legal actions pending
or judgments entered against the Company or Managers and, to the best knowledge of the
Company, no legal actions are contemplated against the Company and/or its Managers.

17. ADDITIONAL INFORMATION

Reference materials described in this Private Offering Memorandum are available for
inspection at the office of the company during normal business hours. It is the intention of

the Company that all potential Investors are given full access to such information for their
consideration in determining whether to purchase the Notes being offered. Prospective .
Investors should contact the Company for access to information regarding the matters set
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forth or other information concerning the Company. Representatives of the Company will
also answer all inquiries from potential Investors concerning the Company and any matters

relating to its proposed operations or present activities. The Company will afford potential

Investors and their representatives the opportunity to oblain any additional information
reasonably necessary to verify the accuracy or the source of any representations or
information contained in this Private Offering Memorandum. All contracts entered into by
the Company are subject to modifications and the Company may make any changes in any
such contracts as deemed appropriate in its best discretion. Such recent amendments may
not be circulated to Subscribers prior to the time of closing this Offering. However, potential
Investors and their representatives may review such material or make inquiry of the
Company concerning any of these and any other matters of interest.

18. FORECASTS OF FUTURE OPERATING RESULTS

Any forecasts and proforma financial information which may be furnished by the
Company to prospective investors or which are part of the Company’s business plan, are
for illustrative purposes only and are based upon assumptions made by Management
regarding hypothetical future events. There is no assurance that actual events will
correspond with the assumptions or that factors beyond the control of the Company will not
affect the assumptions and adversely affect the illustrative value and conclusions of any
forecasts.

19. GLOSSARY OF TERMS

The following terms used in this Memorandum shall (unless the context otherwise
requires) have the following respective meanings:

ACCEPTANCE. The acceptance by the Company of a prospective investor's
subscription,

ACCREDITED INVESTORS. Those investors who meet the criteria set forth
in “INVESTOR SUITABILITY REQUIREMENTS.”

BROKER-DEALER. A person or firm licensed with the NASD, the SEC and
with the securities or corporate commissions department of the state in which
it sells investment securities and who may employ licensed agents for that
purpose.

COMPANY. Refers to ERC COMPACTORS LLC, an Arizona Limited
Liability Company.

NATIONAL _ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A
self-regulating body which licenses brokers and dealers handling securities
offerings, reviews the terms of an offering’s underwriting arrangements and
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advertising literature and, while not a governmental agency, acts as a review
service watchdog to make sure that its regulations and those of the SEC are
foliowed for the Investor's protection in offerings of securities.

NOTES. A Fifteen Thousand ($15,000) Dollar investment consisting of one

(1) Promissory Note issued by ERC COMPACTORS LLC, an Arizona Limited

Liability Company.
SECURITIES ACT OF 1933. A federal act regulated and enforced by the

SEC that requires, among other things, the registration and use of a -

prospectus whenever a security is sold (uniess the security or the manner of
the Offering is expressly exempt from such registration process).

SECURITIES EXCHANGE ACT OF 1934, A federal act regulated and
enforced by the SEC which supplements the Securities Act of 1933 and
contains requirements which were designed to protect investors and to
regulate the trading (secondary market) of securities. Such regulations
require, among other things, the use of prescribed proxy statements when

investors’ votes are solicited; the disclosure of management and large .
shareholders' holding of securities; controls on the resale of such securities;

and periodic (monthly, quarterly, annually) filing with the SEC of financial and
disclosure reports of the Issuer.

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent

!
|

United States government regulatory and enforcement agency which

supervises investment trading activities and registers companies and those
securities which fall under its jurisdiction. The SEC also administers statules

to enforce disclosure requirements that were designed to protect investors in |

securities offerings.

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription -
Agreement, Investor Questionnaire and a check as payment for the Note(s) to -

be purchased submitted by each prospective Investor to the Company.

TERMINATION DATE. The earlier to occur of the date on which all Notes
are sold or August 7, 2012,

(the remainder of this page has been intentionally left blank)
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20, ACKNOWLEDGMENT

By signing below, the undersigned acknowledges that he/she has read and
understood this entire Private Placement Memorandum.

@M&_ fetr 25, Z)
ignatye Date

Douglas R. Dunn
Print Name

‘ ' < ,%%M/m’-/ M-féd//

ignature Date

Janine L. Dunn
Print Name
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EXHIBIT A
SUBSCRIPTION AGREEMENT
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Print Name of Subscriber: The Douglas R. and Janine L. Dunn Trust |

Amount Loaned: $60,000.00

Number of Notes: 4

ERC COMPACTORS LLC

SUBSCRIPTION DOCUMENTS

OFFERING OF A MINIMUM OF SIX (6)
AND A
MAXIMUM OF ONE HUNDRED (100)
SECURED PROMISSORY NOTES

FIFTEEN THOUSAND ($15,000) DOLLARS PER NOTE

AUGUST 8, 2011

SUBSCRIPTION INSTRUCTIONS
(please read carefully)
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Each subscriber for the secured Promissory Notes, Fifteen Thousand ($15,000)
Dollars per Note (the “Notes”) of ERC Compactors LLC, an Arizona Limited Liability
Company (“the Company”), must complete and execute the Subscription Documents in
accordance with the instructions set forth below. The completed documents should be
sent to ERC Compactors LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ
85250.

Payment for the Securities should be made by check payable to the Company and f

enclosed with the documents as directed in Section lll below.

l. These Subscription Documents contain all of the materials necessary for you to
purchase the Notes. This material is arranged in the following order:

o Subscription Agreement
o Promissory Note
o Confidential Prospective Purchaser's Questionnaire

I All investors must complete in detail, date, initial, and sign the Subscription |

Documents where appropriate. All applicable sections must be filled in.

Hi Payment for the Notes must be made by check as provided below:

Please make your check payable, in the appropriate amount, for the number of Notes |,
purchased (at Fifteen Thousand ($15,000) per Note), to “ERC Compactors LLC". Your !

check should be enclosed with your signed subscription documents.

All funds received from subscribers will be placed in a segregated Holding Account of
the Company. Once the minimum offering amount has been reached the funds will be
transferred to the Company’s operating account and will be available for use.

v SPECIAL INSTRUCTIONS

FOR CORPORATIONS. Include copy of Board resolution designating the
corporate officer authorized to sign on behalf of the corporation, a Board
resolution authorizing the investment, and financial statements.

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement,
questionnaire, and financial statements for each General Partner.

FOR TRUSTS. Provide a complete copy of the instruments or agreements

creating the trust, as amended to date.
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Print Name of Subscriber: The Douglas R. and Janine L. Dunn Trust ‘

Amount Loaned: $60,006.00

Numbar of Notes: 4

Subscription Agreement

To: ERC Compactors LL.C
8800 E. Chaparral Road
Suite 270
Scottsdale, AZ 85250

Gentlemen:

1. Subscription. The undersigned hereby subscribes for 4 Notes of ERC

Compactors LLC (the “Company”), an Arizona Limited Liability Company, and agrees to

loan to the Company Fifteen Thousand ($15,000) Dollars per Note for an aggregate
loan of $60,000.00 (the "Loan Amount”) upon the terms and subject to the conditions (a)
set forth herein, and (b) described in the Confidential Private Placement Memorandum
("Private Placement Memorandum") dated August 8, 2011 together with all exhibits
thereto and materials included therewith, and all supplements, if any, related to this
offering. The minimum loan is Fifteen Thousand ($15,000) Dollars, but the Company
has the discretion to offer fractional Notes for loans less than the minimum.

2. Note Offering. The Company is offering a minimum of Six (6) and up to a
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note,
with a minimum subscription of one (1) Note (the “Offering”). The minimum aggregate
loan to the Company will he Ninety Thousand ($90,000) Dollars and the maximum
aggregate loan to the Company from this Offering will be One Million Five Hundred
Thousand ($1,500,000) Dollars. The Offering is being made to a limited number of
investors pursuant to an exemption available under the Securities Act of 1933 (the

“Act”), specifically Rule 506 promulgated under Regulation D, and under certain other

laws, including the securities law of certain states.

3. Documents to be Delivered. The undersigned is delivering to the :
Company executed copies of this Subscription Agreement (the "Agreement”), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
“Subscription Documents”). The Subscription Documents should be delivered to ERC

Compactors LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250. The

undersigned understands and agrees that he or it will not become a "Holder” of the -
Note(s) and the Company shall not become a “Maker” of the Note(s) unless and until

the Agreement and Note(s) are executed by the Company.
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4, Making of Loan Amount. The undersigned, simultaneously with the
delivery of the Subscription Documents to the Company, hereby tenders to the

Company the Loan Amount by check made payable to the order of ERC Compactors

LLC in the amount indicated above.

5. Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right, exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly as practicable as to
whether his or its subscription has been accepted or rejected. If the undersigned's
subscription is accepted, in whole or in part, by the Company, the Company will execute
this Agreement and the Note(s) and return them to the undersigned. If this subscription
is rejected by the Company, either in whole or in part, all funds, in the case of a
rejection of the subscription in whole, or those funds representing the amount of the
subscription not accepted by the Company, in the case of a rejection of the subscription
in part, will be returned to the undersigned as promptly as practicable. If this
subscription is rejected in whole by the Company, this Agreement shall be null, void and
of no effect. The undersigned does not have the right to withdraw or revoke his or its

subscription during the Offering period, except as provided by certain state laws, except

that if more than Twenty (20) days shall have passed from the date the Company
received completed and executed Subscription Documents and the Loan Amount from

the undersigned (the “Acceptance Period”), and the Company has not accepted the -

subscription during the Acceptance Period, the undersigned may withdraw his or its
subscription at any time after the Acceptance Period up until such time that the
Company subsequently decides, in its sole discretion, to accept the subscription in
whole or in part.

6. Offering Period. The Company may close in whole or in part or terminate

this Offering under any of the following conditions:;
1. Upon reaching the minimum offering amount of Ninety Thousand
($90,000) Dollars.

2. Upon receipt of the maximum Offering subscription amount of One
Million Five Hundred Thousand ($1,500,000) Dollars,

3. Notwithstanding the above, this offer shall terminate one (1) year
from the date of this Private Placement Memorandum; or on such later date not
exceeding Twenty (20) days thereafter to which the Company, in its sole discretion, may
extend this Offering.

7. Closing of the Loan. The Note(s) subscribed for herein shall not be

deemed made by the Company or held by the undersigned until this Agreement and the
Note(s) have been countersigned by the Company, and until the funds delivered by the
undersigned to the Company with the Subscription Documents have heen deposited in
the Holding Account and have been cleared by the applicable bank of the Company (the
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“Effective Date"). Upon the Effective Date, (a) the undersigned shall have loaned to the
Company the Loan Amount, (b) the undersigned shall become the Holder and the
Company shall become the Maker of the Note(s) subscribed for by the undersigned,
and (c) both the undersigned and the Company shall be bound by the terms of the
Private Placement Memorandum and the Subscription Documents and any other
undertakings described herein.

8. Representations and Warranties.
(a) The Company hereby represents and warrants as follows:

0] The Company is a Limited Liability Company duly organized,

validly existing and in good standing under the laws of the State of Arizona and has the

requisite corporate power and authority to own, lease and operate its properties and to
carry on its business as now being conducted,;

(i)  This Agreement constitutes the valid and binding obligation
of the Company enforceable against the Company in accordance with its terms (except
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium,

reorganization or similar laws from time to time in effect which affect creditor's rights

generally and by legal and equitable limitations on the availability of specific
performance and other equitable remedies under or by virtue of this Agreement). The

Company has all requisite power and authority, corporate and other, to execute and .
deliver this Agreement and the Note(s) and to consummate the transactions

contemplated hereby. All persons who have executed this Agreement and the Note(s)

on behalf of the Company have been duly authorized to do so by all necessary

corporate action. Neither the execution and delivery of this Agreement and the Note(s)
nor the consummation of the transactions contemplated hereby will (A) violate any
provision of the Certificate of Incorporation or Operating Agreement of the Company, as
currently in effect; (B) violate any judgment, order, injunction, decree or award against,
or binding upon, the Company or the securities, assets, properties, operations or
business of the Company; or (C) violate any law or regulation applicable to the
Company .or to the securities, assets, properties, operations or business of the
Company. :

(b)  In order to induce the Company to accept the subscription made
hereby, the undersigned hereby represents and warrants to the Company as follows:

(i The undersigned has received the Private Placement
Memorandum and the Subscription Documents. The undersigned has read and
understands the Private Placement Memorandum and Subscription Documents and the
information contained in those documents concerning the Company and this Offering or

has caused his or its representative to read and examine the Private Placement .
Memorandum and Subscription Documents. The undersigned has relied only on the |

information about the Company contained in these documents and his or its own
independent investigation in making his or its subscription. The undersigned
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understands that the Notes will be issued with the rights and subject to the conditions
described in the Private Placement Memorandum and Subsctription Documents;

(i)  The undersigned is familiar with the terms and conditions of

the Offering and is aware that his or its investment involves a degree of risk and the .

undersigned has read the section in the Private Placement Memorandum titfed "Risk
Factors.”

(i) The undersigned hereby specifically accepts and adopts -
each and every provision of this Agreement and acknowledges and agrees with each |
and every provision of this Agreement and, upon acceptance by the Company of the

subscription made hereby, agrees to be bound by such provisions.

(iv)  The undersigned acknowledges and is aware that there is no
assurance as to the future performance of the Company.

(v)  The undersigned, if an individual (A) has reached the age of
majority in the state in which he resides and (B) is a bona fide resident and domiciliary
(not a temporary or transient resident) of the state set forth below his signature on the
signature page hereof and has no present intention of becoming a resident of any other
state or jurisdiction. The undersigned, if a partnership, corporation, limited liability

company, trust or other entity, was organized or incorporated under the laws of the
jurisdiction set forth below the signature made on its behalf on the signature page - .
hereof and has no present intention of altering the jurisdiction of its organization, -

formation or incorporation.

(viy The undersigned has the financial ability to bear the -
economic risk of an investment in the Offering, has adequate means of providing for his .

or its current needs and personal contingencies, has no need for liquidity in the Note(s)
and could afford a complete loss of his or its investment in the Offering.

(vii)  The undersigned represents and warrants to the Company

that he or it comes within one of the categories of investors as defined in Exhibit 1
hereto (please indicate by providing your initials next to the appropriate category in
which the undersigned is included, and if the undersigned is an Accredited Investor,
check the appropriate category of Accredited Investors in which the undersigned is an
entity).

(vii) The undersigned has been given the opportunity to review
the merits of an investment in the Offering with tax and legal counsel or with an
investment advisor to the extent the undersigned deemed advisable.

(ix) The undersigned's overall commitment to invest in the

Note(s), which are not readily marketable, is not disproportionate to his or its net worth
and his or its investment in the Offering will not cause such overall commitment to
become excessive.

27

ERC_C000287



(x)  The undersigned has such knowledge and experience in

financial and business matters that he or it is capable of evaluating the merits and risks

of an investment in the Offering.

(xi)  The undersigned has been given a full opportunity to ask °

questions of and to receive (A) answers from the Company and its Managers
concerning the terms and conditions of this Offering and the business of the Company
and (B) such other information as he or it desired in order to evaluate an investment in
the Offering, and all such questions have been answered to the full satisfaction of the
undersigned. No oral or written representations have been made or oral or written
information furnished to the undersigned or the undersigned's advisors in connection
with the Offering or interests that were in any way inconsistent with this Subscription

Agreement. The undersigned is not participating in the Offering as a result of or

subsequent to: (1) any advertisement, article, notice or other communication published
in any newspaper, magazine or similar media or broadcast over television, radio or the
internet or (2) any seminar or meeting whose attendees have been invited by any
general solicitation or general advertising.

(xii)  If the undersigned is a corporation, limited liability company,
partnership, trust or other entity, it is authorized and qualified to make this loan to the
Company and the person signing this Agreement on behalf of such entity has been duly
authorized by such entity to do so.

(xiiiy If the undersigned is a corporation, limited liability company
or partnership, the person signing this Agreement on its behalf hereby represents and
warrants that the information contained in this Agreement completed by any -

shareholders of such corporation, members of such limited liability company or partners
of such partnership is true and correct with respect to such shareholder, member or
partner (and if any such shareholder is itself a corporation, limited liability company or
partnership, with respect to all persons having an equity interest in such corporation,
limited liability company or partnership, whether directly or indirectly) and that the
person signing this Agreement has made due inquiry to determine the truthfulness and
accuracy of the information contained in this Agreement.

(xiv) The purchase of the Note(s) by the undersigned has been
duly authorized, and the execution, delivery and performance of this Agreement does
not conflict with the undersigned’s partnership agreement, certificate of incorporation,
by-laws, articles of organization, operating agreement or any agreement to which the

undersigned is a party and this Agreement is a valid and binding agreement enforceable

against the undersigned in accordance with its terms.

(xv) The undersigned hereby represents that he or it is .
subscribing for the Notes as principal or as trustee, solely for the account of the
undersigned, for investment purposes only and not with a view to, or for, subdivision, -
resale, distribution, or fractionalization thereof, in whole or in part, or for the account, in
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whole or in part, of others, and, except as disclosed herein, no other person has a direct |

or indirect beneficial interest in the Note(s). The undersigned will hold the Note(s) as an
investment and has no reason to anticipate any change in circumstances or other
particular occasion or event, which would cause the undersigned to attempt to sell any
of the Note(s).

(xvi) The undersigned acknowledges his or its understanding that .

(A) the Offering of the Note(s) by the Company has not been registered under the Act,

as amended, or the securities laws of certain states in reliance on specific exemptions

from registration, (B) the Confidential Memorandum and Subscription Documents have
not been filed with or reviewed by the Securities and Exchange Commission or the
securities department of any state and no securities administrator of any state or the
federal government has recommended or endorsed this Offering or made any finding or
determination relating to the fairness of an investment in the Company, and (C) the

Offering of the Note(s) by the Company is intended to be exempt from registration

pursuant to Section 4 (2) of the Act and the rules promulgated thereunder by the

Securities and Exchange Commission, and that the undersigned’s Note(s) cannot be ,
sold, pledged, assigned or otherwise disposed of unless they are registered under the

Act or an exemption from such registration is available.

(xvii) The undersigned represents and warrants that he or it will

not transfer or convey all or part of his or its financial interest in the Note(s) unless such
Note(s) are subsequently registered under the Act, or an exemption from such .
registration is available and without (A) the prior written consent of the Company and

(B) an opinion of counsel acceptable to the Company and its counsel to the effect that
the Note(s) may be transferred without violation of the registration requirements of the

Act or any applicable state securities laws, as may be amended from time to time. The -

undersigned further acknowledges that there can be no assurance that the Company
will file any registration statement for the Note(s) for which the undersigned is
subscribing, that such registration statement, if filed, will be declared effective or, if

declared effective, that the Company will be able to keep it effective until the

undersigned sells the Note(s) registered thereon.

(xviii) The undersigned understands that this Agreement is subject

to the Company's acceptance and may be rejected by the Company at any time in its
sole discretion in whole or any part prior to issuance of the Note(s) with respect to the
undersigned's subscription, notwithstanding prior receipt by the undersigned of notice of
acceptance of the undersigned’s subscription. The Company reserves the right to
withdraw the Offering at any time.

(xix) The undersigned acknowledges that this Agreement shall

become binding upon the undersigned when it is countersigned by the Company and |

the undersigned is not entitled to cancel, terminate, or revoke this subscription before or
after acceptance by the Company, except as otherwise provided in this Agreement.
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(xx) All information provided by the undersigned in the Investor
Questionnaire and Investor Representative Questionnaire (if applicable) which
accompanies this Agreement is true and accurate in all respects, and the undersigned
acknowledges that the Company will be relying on such information to its possible
detriment in deciding whether the Company can make these Note(s) to the undersigned
without giving rise to the loss of an exemption from registration under the applicable
securities laws.

9. Foreign Person. If the undersigned has indicated on the signature page
of this Agreement that he, she or it is a foreign person, he, she or it agrees to notify the
Company in writing within sixty (60) days of becoming a nonresident alien, foreign
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as
the case may he.

10. Indemmity. The undersigned agrees to indemnify and hold harmless the
Company, its managers, members, agents, attorneys and affiliates and each other
person, if any, who controls any thereof, within the meaning of Section 15 of the Act,
against any and all loss, liability, claim, damage and expense whatsoever (including, but
not limited to, any and all expenses reasonably incurred in investigating, preparing or
defending against any litigation commenced or threatened or any claim whatsoever)
arising out of or based upon any false representation or warranty or breach or failure by
the undersigned to comply with any covenant or agreement made by the undersigned
herein or in this Agreement or in any other document furnished by the undersigned to
any of the foregoing in connection with this transaction.

11.  Notice. All notices in connection with this Agreement shall be in writing
and personally delivered or delivered via overnight mail, with written receipt therefor, or
sent by certified mall, return receipt requested, to each of the parties hereto at their
addresses set forth above (or such other address as may hereafter be designated by
either party in writing in accordance with this Section 11) with a copy, in the case of
notice to the Company, to ERC Compactors LLC, at 8800 E. Chaparral Road, Suite
270, Scottsdale, AZ 85250. Such notice shall be effective upon personal or overnight
delivery or five (5) days after mailing by certified mail.

12. Miscellaneous.

(a) This Agreement is not assignable by the undersigned. This
Agreement shall be binding upon and shall inure to the benefit of the parties, their
successors and, subject to the above limitation, their assigns, and shall not be
enforceable by any third party.

(b)  This Agreement shall be deemed to have been made in the State of
Arizona and any and all performance hereunder, or breach thereof, shall be interpreted
and construed pursuant to the laws of the State of Arizona without regard to conflict of
laws rules applied in State of Arizona. The parties hereto hereby consent to personal

30

ERC_C000290



jurisdiction and venue exclusively in the State of Arizona with respect to any action or
proceeding brought with respect to this Agreement.

() This Agreement contains all oral and written agreements,
representations and arrangements between the parties with respect to its subject
matter, and no representations or warranties are made or implied, except as specifically
set forth herein. No modification, waiver or amendment of any of the provisions of this
Agreement shall be effective uniess in writing and signed by both parties to this
Agreement.

(d)  No waiver of any breach of any terms of this Agreement shall be
effective unless made in writing signed by the party against whom enforcement of the
waiver is sought, and no such waiver shall be construed as a waiver of any subsequent
breach of that term or of any other term of the same or different nature,

(e) If any provision or portion of this Agreement or the application
thereof to any person or party or circumstances shall be invalid or unenforceable under
applicable law, such event shall not affect, impair, or render invalid or unenforceable the
remainder of this Agreement.

i) Each of the parties hereto shall cooperate and take such actions,
and execute such other documents, at the execution hereof or subsequently, as may be
reasonably requested by the other in order to carry out the provisions and purposes of
this Agreement.
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be

bound by this Agreement.

Executed this day of

, 2011,

at (City) ,

(State).

if the Investor is an INDIVIDUAL, complete the following:
The undersigned (circle one): [is] [is not] a citizen or resident of the United States.

Print Name of Individual:

" Print Name of Spouse if Funds are to
be invested in Joint Name or are

Community Property:

Print Social Security Number of Individual:

Print Social Security Number of
Spouse

Signhature of Individual:

Print Address of Residence:

Signature of Spouse if Funds are to be
Invested in Joint Name or are
Community Property

Print Telephone Number:
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I

The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY,
complete the following:

The undersigned (circle one) [is) @ a foreign partnership, foreign corporation, trust or
foreign estate (as defined in the Inteffial Revenus Code of 1986, as amended, and the treasury
regulations promulgated there under).

Print Name of Partnership, Corporation,  Title of Authorized Representative
Trust or Entity:

The Douglas R, and Janine L. Dunn Trust Trustees

Signature of Authorized Representative Print Jurisdiction of Organization or
Incorporation
W . Maricopa County, AZ
“Print Name of Authorized Representative Print Federal Tax ldentification Number
Douglas R, Dunn
Janine L. Dunn

Print Address of Residence: Print Telephone Number:

- I

ACCEPTANCE
The terms of the foregoing, including the subscription described therein, are agreed to and
accepted on this day of , 2011
' ERC COMPACTORS LLC

Y= Jay’i‘oﬁ Mogler — President

me Hinkeldey - Vice-President
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EXHIBIT 1
INVESTOR STATUS

(Please indicate by providing your initials next to the appropriate category in which the
undersigned is included, and if the undersigned is an Accredited Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

initials A “*Non- accredited Investor”. The undersigned does not
meet the definition of an “Accredited Investor" as defined
herein below;

/‘:nlétialsZ B. “Accredited Investor”. The undersigned is an Accredited

Investor as defined below (check applicable box):

szﬁ. Any natural person whose individual net worth, or joint net worth
with that per§on’s spouse, at the time of his purchase exceeds Five Hundred Thousand
($500,000) Dollars;

[(J2. Any natural person who had an individual income in excess of Two
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint
income with that person’s spouse in excess of One Hundred Thousand ($100,000)
Dollars in each of those years and has a reasonable expectation of reaching the same
income level in the current year;

[CJ3. Any bank as defined in Section 3(a)(2) of the Act, or any savings
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act,
whether acting in its individual or fiduciary capacity, any broker or dealer registered
pursuant to Section 15 of the Securities Exchange’ Act of 1934; any insurance company
as defined in Section 2(a)(13) of the Act; any investment company registered under the
Investment Company Act of 1940 or a business development company, as defined in
Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business
Investment Act of 1958; any plan established and maintained by a state, its political
subdivisions or any agency or instrumentality of a state or its political subdivisions, for
the benefits of its employees if such plan has total assets in excess of Five Million
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee
Retirement Income Security Act of 1974, if the investment decision is made by a plan
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and
loan association, insurance company or registered investment adviser) or if the
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a
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self-directed plan, with investment decisions made solely by persons that are accredited
investors;

[[]4. Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);

[J5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered with total assets in
excess of Five Million ($5,000,000) Dollars;

DG.A Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or general partner of a
general partner of that issuer;

[17. Any trust, with total assets in excess of Five Million
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as described in Rule
506(b)(2)(ii); and

[(]8." Any entity in which all of the equity owners are Accredited
Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the Company,
or (b) the equity owners of which have contributed additional capital for the
purpose of investing in the Company, shall be “looked through” and each equity
owner must meet the definition of an accredited investor in any of paragraphs 1,
2, 3, 4, 5, 6 or 7 above and will be treated as a separate subscriber who must meet
all suitability requirements.

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category
of Accredited Investor in which each equity owner of such entity is included.
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EXHIBIT B
’ PROMISSORY NOTE
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EXHIBIT B

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT BE SOLD,
TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER.

ERC COMPACTORS LLC, an Arizona Limited Liability Company, with offices at 8800
E. Chaparral Road, Suite 270, Scottsdale AZ 85250 (the “Maker”), for value received,
promises to pay to the Individual and/or legal entity designated in this Note as the
“HOLDER," the principal sum of Sixty Thousand ($60,000.00) Dollars.

The Notes will have an annual rate of return of Twenty-Four (24%) percent simple interest
over the term thereof, with a maturity date of Twenty-Four (24) months from the
Commencement Date of each Note.

Principal and Interest shall be paid as follows:

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months
from the Commencement Date of each Note.

Interest: Since there is a delivery period of approximately Ninety (90) days between the
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added
onto the note’s principal amount of $15,000. The new principal balance of the Note on the
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred
($15,900) doliars. Interest will be calculated on the combined amount of $15,900 ($15,900)
and will be paid monthly commencing in the Fourth (4™) month.

The principal and any interest due on said principal may be prepaid at the sole discretion of
the Company, without a prepayment penalty.
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1. NOTES

This Note in the principal amount of Fifteen Thousand ($15,000) Dollars per
Note, or any fractional amounts, is offered for sale by the Maker, pursuant to that certain
"Private Placement Memorandum” dated August 8, 2011. The Note shall be senior debt
of the Maker.

2. EVENTS OF DEFAULT

A default shall be defined as one or more of the following events (“Event of
Default”) occurring and continuing:

(a) The Maker shall fail to pay any interest payment on this Note when  due
for a period of Twenty (20) days after notice of such default has been sent
by the Holder to the Maker.

(b) The Maker shall dissolve or terminate the existence of the Maker.

(c) The Maker shall file a petition in bankruptcy, make an assignment for the
benefit of its creditors, or consent to or acquiesce in the appointment of a
receiver for all or substantially all of its property, or a petition for the
appointment of a receiver shall be filed against the Maker and remain
unstayed for at least ninety (90) days.

(d) If the maturity date is extended this will not be considered an event of
default.

Upon the occurrence of an Event of Default, the Holder of this Note may, by
written notice to the Maker, declare the unpaid principal amount and all accrued interest
of the Note immediately due and payable.

3. SECURITY FOR PAYMENT OF THE NOTE(S)

The Note(s) offered by the MAKER are secured by the equipment/compactors
purchased.

4, COMMENCEMENT DATE OF THE NOTE
The Commencement Date of the Note shall be the "Effective Date,” as defined in

that certain "Subscription Agreement” attached as Exhibit A to the Private Placement
Memorandum.
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5. STATUS OF HOLDER

The Maker may treat the Holder of this Note as the absolute owner of this Note
for the purpose of making payments of principal or interest and for all other purposes,
and shall not be affected by any notice to the contrary, unless the Maker so consents in
writing.

6. SECURITIES ACT RESTRICTIONS

This Note has not been registered for sale under the Act. This Note may not be
sold, offered for sale, pledged, assigned or otherwise disposed of, unless certain
conditions are satisfied, as more fully set forth in the Subscription Agreement.

7. ATTORNEYS' FEES

The prevailing party in an action to enforce this Note shall be entitled to
reasonable attorneys' fees, costs and collection expense.

8. MISCELLANEOUS.

(a) Successors and Assigns. The Holder may not assign, transfer or sell
this Note to any party without the express written consent of the Maker. This Note shall
be binding upon and shall inure to the benefit of the parties, their successors and,
subject to the above limitation, their assigns, and shall not be enforceable by any third

party.

(b)  Entire Agreement. This Note contains all oral and written agreements,
representations and arrangements between the parties with respect to its subject
matter, and no representations or warranties are made or implied, except as specifically
set forth herein. No modification, waiver or amendment of any of the provisions of this
Note shall be effective unless in writing and signed by both parties to this Note.

(c)  Notices. All notices in connection with this Note shall be in writing and
personally delivered or delivered via overnight mail, with written receipt therefore, or
sent by certified mail, return receipt requested, to each of the parties hereto at their
addresses set forth above (or such other address as may hereafter be designated by
either party in writing in accordance with this Section 8) with a copy to ERC Compactors
LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale AZ 85250. Such notice shall be
effective upon personal or overnight delivery or five (5) days after mailing by certified
mail.

(d)  Section Headings. The headings of the various sections of the Note

have been inserted as a matter of convenience for reference only and shall be of no
legal effect. :
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(e) Severability. If any provision or portion of this Note or the application
thereof to any person or party or circumstances shall be invalid or unenforceable under
applicable law, such event shall not affect, impair, or render invalid or unenforceable the
remainder of this Note.

()  Applicable Law. This Note shall be deemed to have been made in the
State of Arizona, and any and all performance hereunder, or breach thereof, shall be
interpreted and construed pursuant to the laws of the State of Arizona without regard to
conflict of laws rules applied in the State of Arizona The parties hereto hereby consent
to personal jurisdiction and venue exclusively in the State of Arizona with respect to any
action or proceeding brought with respect to this Note.

Maker: Holder:

ERC Compactors LLC, The Douglas R. and Janine L. Dunn Trust
An Arizona LLC

8800 E. Chaparral Road

Suite 270

Scottsdale, AZ 85250

g,@z/»/&«% ) Ll
. ign & Date 20// /ign &Aate Z% B

Jason Mogler Douglas R. Dunn
Print Name ‘ Print Name

& z;‘?/ea//
ign & Date

Janine L, Dunn
Print Name
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- 4

EXHIBIT C

ERC Comgactors LLC

Investor Suitability Questionnaire

To: Prospective purchasers of Promissory Notes (the “Notes") offered by ERC Compactors LLC
(the "Company”).

The Purpose of this Questionnaire is to solicit certain information regarding your financial status to
determine whether you are an “Accredited Investor,” as defined under applicable federal and state
securities laws, and otherwise mest the suitability criteria established by the Company for
purchasing Notes. This questionnaire is not an offer to sell securitles.

Your answers will be kept as confidential as possible. You agree, howaver, that this
Questionnaire may be shown to such persons as the Company deems appropriate to determine
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in the
Notes.
Please answer all questions completely and execute the signature page

A. Personal

1, Name:] 7123 Ponelds R. 5&]6& NgE L DUNN TRUST

2. Address of Principal Residence: B
B e oo Mo

3. Residence Telephone: (_—___

4, Where are you registered to vote? MBI/“I{I/)PA COI. AZ

5. Your driver's license is issued by the following state: Jél

6. Other Residences or Contacts: Please identify any other state where you own a
residence, are registered to vote, pay Income taxes, hold a driver's license or have
any other contacts, and describe your connection with such state:

n.a.

7. Please send all correspondence to:
(1) é Residence Address (as set forth in item A-2)

(2) Business Address (as set forth in item B-1)
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8. Date of Binh:-

9. Citizenship: Mﬁ/—\ . o B

10. Social Security or Tax 1.D, _

B. Occupations and Income

1. Occupation:_N .3 .
(a) Business Address;_ 1D .

(b) Business Telephone Number: ()-2.)

2. Gross income during each of the last two years exceeded:
(1)____$25,000 (2) $50,000
(3)_%_$100,000 @)

3. Joint gross income with spouse during each of the last two years exceeded $300,000

(1)__Yes (2)_X_No

4. Estimated gross income during current year exceeds:

$200,000

(1)____$25,000 {2)____ $50,000
(3)_2X_$100,000 (4)____$200,000
5. Estimated joint gross income with spouse during current year exceeds $300,000
(1) —Yes (2)_X_No
C. Net Worth

1. Current net worth or joint net worth with spouse (note that "net worth” Includes all of the
assets owned by you and your spouse in excess of total liabilities, including the fair market valus,
less any mortgage, of your principal residence.)

) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000

(4) $500,000-$750,000 (5) 750,000-$1,000,000 (8)_X__over $1,000,000

8

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life
insurance policies, and other items easily convertible into cash) is sufficient to provide for current
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needs and possible personal contingencies:

(1)_X _Yes )___No

D. Affiliation with the Company

Are you a director or executive officer of the Company?

()____Yes @_X No

E. Investment Percentage of Net Worth

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10%
of your net worth at the time of sale, or joint net worth with your spouse.,

(1) Yes (2) & No
F. Consistent Investment Strategy

Is this investment consistent with your overall investment strategy?

(1)_X _Yes 2. No

G. Prospective Investor's Representations

The information contained in this Questionnaire is true and complete, and the undersigned
understands that the Company and its counsel will rely on such information for the purpose of
complying with all applicable securities laws as discussed above. The undersigned agrees to
notify the Company promptly of any change in the foregoing information which may occur prior to
any purchase by the undersigned of securities from the Company.

Prospective Investor;
Al 2% 280/

Date: gz 2 % @/g , 20
nature

Signature (of joint purchase if purchase is to be
made as joint tenants or as tenants in common)
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EXHIBIT D
ERC COMPACTORS LLC
BUSINESS PLAN
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Memorandum# lan Samuel Dunn

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

ERC COMPACTORS LLC
An Arizona Limited Liability Company

$1,500,000

Minimum Offering Amount: $90,000
$15,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note
24% Annual Rate of Return
Maturity Date: 24 months
Interest Paid Monthly After a Ninety (90) Day Interest Deferment Period
Redemption at Maturity - $15,900 per Unit (includes deferred interest)

ERC Compactors LLC, an Arizona Limited Liabllity Company (hereinafter referred to
as the "COMPANY"), is offering by means of this Confidential Private Placement
Memorandum a minimum of Six (6) and a maximum of One Hundred (100) secured
Promissory Notes (“Notes"”) at an offering price of Fifteen Thousand ($15,000) Dollars
per Note, for a minimum of Ninety Thousand Dollars ($90,000) and a maximum total of
One Million Five Hundred Thousand Dollars ($1,500,000) to qualified investors who
meet the Investor Suitability Requirements set forth herein (see “INVESTOR
SUITABILITY REQUIREMENTS”). Each Investor must agree to purchase the Notes, as

a lender to the Company, for investment purposes only, and execute a Subscription -

Agreement in the form contained in the accompanying Subscription Booklet (see
“TERMS OF THE OFFERING”),
THESE SECURITIES ARE SPECULATIVE AND INVESTMENT
IN THE NOTES INVOLVES A DEGREE OF RISK
(SEE “RISK FACTORS"”)

Offering Price Selling Proceeds
Commissions to Company
Per Unit $15,000 $1,500 $13,500
Minimum Units $90,000 $9.000 $81,000
Maximum Units $1,500,000 $150,000 $1,350,000
ERC Compactors LLC

8800 E. Chaparral Road, Suite 270
Scottsdale, AZ 85250
Telephone: (480) 278-7031
Facsimile; (480) 278-8979
The date of this Private Placement Memorandum is August 8, 2011
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IMPORTANT NOTICES

This Confidential Private Placement Offering Memorandum (“Memorandum”) is submitted to
you on a confidential basis solely for the purpose of evaluating the specific transaction
described herein. This information shall not ba photocopied, reproduced or distributed to
others without the prior written consent of ERC Compactors LLC (“Company”). If the
recipient determines not to purchase any of the Notes offered hereby, it will promplly return
all materlal received in connection herewlth without retaining any copies.

DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2)
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED.

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER,
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING
MEMORANDUM. THE RESALE OF THE NOTES ARE LIMITED BY FEDERAL AND
STATE SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH
POTENTIAL INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE
INFORMATION.

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN
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INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM,

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS,
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL
PERFORMANCE WILL MATCH ITS INTENDED RESULTS.
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1. SUMMARY OF THE OFFERING

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE
OFFERING MEMORANDUM IN ITS ENTIRETY,

ERC Compactors LLC (the “Company”) was formed on August 3, 2011 as an Arizona Limited
Liability Company. The Company is in the business of cardboard recycling on site at
commercial properties.

The Securities offered are One Hundred (100) Notes issued by the Company at Fifteen
Thousand ($15,000) Dollars per Note, payable in cash at the time of subscription (see "Exhibit
“B"” for copy of Promissory Note). The minimum purchase is one (1) Note. The Notes have an
annual rate of return of Twenty-Four (24%) percent simple Interest with a maturity date of
Twenty-Four (24) months from the Commencement Date of each Note. '

Principal and Interest shall be paid as follows:
Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months from
the Commencement Date of each Note.

Interest: Since there is a delivery period of approximately Ninety (90) days between the
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest will
be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added onto the
note's principal amount of $15,000. The new principal balance of the Note on the Ninety-First
(91st) day after the Commencement Date will be Fifteen Thousand Nine Hundred ($15,900)
dollars. Interest will be calculated on the combined amount of Fifteen Thousand Nine Hundred
($15,9800) and will be paid monthly commencing in the Fourth (4™ month.

The notes will be secured by the squipment/compactors purchased.

None of the Notes are convertible to Membership Units, or other type of equity, in the Company.
The Principal may be prepald, at the sole discretion of the Company, without a prepayment
penalty. This offering will commence on August 8, 2011, and will terminate no later than August
7, 2012, unless extended by the Company (see “TERMS OF THE OFFERING").

The gross proceeds of the offering will be a minimum of Ninety Thousand ($90,000) Dollars and
a maximum of One Million Five Hundred Thousand ($1,500,000) Dollars. The use of the
proceeds is to purchase compactor equipment to be installed at commercial locations (see
“USE OF PROCEEDS").

2. THE COMPANY

ERC Compactors LLC (the "Company”) was formed in August 3, 2011, as an Arizona
Limited Liability Company. At the date of this offering, One Thousand (1,000) of the
Company's Membership Units were authorized, issued and outstanding. The Company is
in the business of recycling.
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2.1 OPERATIONS

ERC Compactors LLC is a new division of ERC which acquired C&D Construction Services
Corporation. C&D Construction Services has been in recycling business for over ten years.

While ERC Compaclors LLC is a new divisional venture and has yet to commence operations, it
is in the same business and augments the company's recycling business. ERC Compactors
LLC will supply a new source of commodities from new accounts such as strip malls.

For a complete discussion on the company's philosophy and operations, please see “Exhibit D -

it's business plan”.

2.2 BUSINESS PLAN

ERC of Nevada LLC's business plan, included as Exhibit D of this Memorandum, was prepared
by the Company using assumptions set forth in the Business Plan, including several forward
looking statements. Each prospective investor should carefully review the business plan before
purchasing Notes. Management makes no representations as to the accuracy or achievability
of the underlying assumplions and projected resuits contained hersin.

3. MANAGEMENT

3.1 LLC MANAGERS

The success of the company is dependent upon the services and expertise of existing
management. At the present time, the following individuals are actively involved in the
management of the Company:

Jason Todd Mogler - President and Principal

Jason Todd Mogler, partner of Tri-Core Companies, has twenty plus years of marketing
experience in both domestic and international markets.

An Arizonan native, his family has been in the construction business since 1940 his
grandfather Roger Krants was a general contractor who completed several major
commercial and residential ventures. You could say that development s in Jason's blood
since blood.

Jason's practical work experience include the position of Director of Construction Lending
for Republic Mortgage, and the Director of Construction Lending for the prestigious Royal
Bank of Canada, his extensive work experience gives him thorough knowledge of
construction lending and banking operations.

Mr. Mogler has an impressive academic resume at Arizona State University where he holds
a Bachelor of Science degree wilh a major in marketing and a minor in psychology. His
master studies with Thunderbird American Graduate School of International Management
give him an international understanding of business strategies and marketing position.

5

ERC_C000310



Jason has also been celebrated for his philanthropy with numerous organizations both in
Arizona and throughout the country. Mr. Mogler has a very long reputation for honest
business practices and fair dealings with all people both personally and professionally.

Peter A. Salazar: Chief Executive Officer:
Bachelor in Environmental Science - 2000
2000 - Founder of C&D Construction Services Inc - Construction Clean Up Company

2001- Co-Founder with Brother Luis Salazar of Starwood Lumber Products - Dimensional
Lumber Products

2002 - Expanded C&D Construction Services Inc - Roll Off Division

2003 - Founder of Liberty Salvage Materials - Recycling Division of C&D Construction
Services Inc.

2008 - 2010 - Nevada Recyclers Association - President

2009 - Liberty Salvage Materials - Environmental Business Journal - Achievement Award

Jim Hinkeldey - Vice President and Principal

Jim Hinkeldey possesses thirty-five years of banking and financial experience including
portfolio management, joint venture management, and all aspects of the mortgage banking
profession for select regional New York banks.

Mr. Hinkeldey spearheaded the Joint Venture division at Richmond Hill Savings Bank in
New York. He was responsible for land acquisition through project conclusion which
included the delivery of completed developments in a timely and cost efficient, profitable
manner. :

Mr. Hinkeldey also managed a mortgage backed portfolio. He successfully rearranged the
structure of the portfolio to meet assetliability re-pricing demands. His concept creation
resulted in a portfolio that meet re-pricing sensitivity models while delivering positive bottom
line results.

Mr. Hinkeldey's business philosophy is based on total enterprise engagement,
accountability, and the deliverability of profitable projects. Mr. Hinkeldey's philosophy is that
the client and his investment or requirements come first and are paramount to each
success.
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4. TERMS OF THE OFFERING

4.1 GENERAL TERMS OF THE OFFERING

This Private Offering Memorandum is offering a minimum of Six (6) and a
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note, for
a minimum of Ninety Thousand ($90,000) Dollars and 'a maximum of One Million Five
Hundred Thousand ($1,500,000) Dollars to a select group of Investors who satisfy the
Investor Suitability Requirements (see "INVESTOR SUITABILITY REQUIREMENTS"). The
Company has the authority to sell fractional Notes at its sole discretion. The Company has
set a minimum offering proceeds figure of $90,000 (the “minimum offering proceeds”) for this
Offering.

4.2  MINIMUM OFFERING AMOUNT - HOLDING ACCOUNT

The Company has established an Investment Holding Account with Wells Fargo Bank, into
which the minimum offering proceeds will be placed. At least Six (6) Notes must be sold for
$90,000 before such proceeds will be released from the holding account and utilized by the
Company. After the minimum number of Notes is sold, all subsequent proceeds from the sale
of Notes will be delivered directly to the Company.

4.3 NONTRANSFERABILITY OF NOTES

The Notes have not been registered with the Securities and Exchange
Commission under the Securilies Act of 1933, as amended (the “Securities Act"), and are
being offered in reliance upon an exemption under §4(2) and Rule 506 of Regulation D of
the Securities Act, as amended, and rules and regulations hereunder. The Notes have not
been registered under the securities laws of any state and will be offered pursuant to an
exemption from registration in each state. A purchaser may transfer or dispose of the Note
only if such Notes are subsequently registered under the Securities Act, or if an exemption
from registration is available, and pursuant to an opinion of counsel acceptable to the
Company and its counsel to the effect that the Notes may be transferred without violation of
the registration requirements of the Securities Act or any other securities laws.

44 CLOSING OF THE OFFERING

The Notes are offered and closed only when a properly completed
Subscription Agreement (Exhlbit A); Note (Exhibit B), and Investor Questionnaire (Exhibit
C) are submitted by the investing Subscriber or his/her Investor Representatives and are
received and accepted by the Company. The Subscription Agreement as submitted by an
investing Subscriber or his/her Investor Representatives shall be binding once the Company
signs the Subscription Agreement, Note and the funds delivered by the potential Investor to
the Company with the Subscription Agreement has been cleared by the financial institution
in which they are deposited by the Company. The Notes will be delivered to qualified
Investors upon acceptance of their subscriptions. All funds collected from investing
Subscribers will be deposited in a designated account under the control of the Company.
Investors subscribing to the Notes may not withdraw or revoke their subscriptions at any

7
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time prior to acceptance by the Company, except as provided by certain state laws, or if
more than Twenty (20) days have passed after receipt of the Subscription Agreement by the
Company without the Company accepting the Investor's funds and delivering all applicable
documents to such Investor. The proceeds of this Offering will be used only for the purpose
set forth in this Private Offering Memorandum (see “USE OF PROCEEDS").

The Company may close in whole or in part or terminate this Offering under any of
the following conditions:
1. Upon reaching the minimum offering amount of Ninety Thousand
($90,000) Dollars.

2. Upon receipt of the maximum Offering subscription amount of One
Million Five Hundred Thousand ($1,500,000) Dollars.

3. Notwithstanding the above, this offer shall terminate one (1) year from
the date of this Private Placement Memorandum; or on such later date not excesding

Twenty (20) days thereafter to which the Company, in its sole discrelion, may extend this
Offering.

5. PLAN OF DISTRIBUTION

5.1 OFFERING OF NOTES

The Notes will be offered to prospective lenders by Officers and Directors of

- the Company and qualified licensed personnel, pursuant to State and Federal security rules

and regulations. This Offering is made solely through this Private Placement Memorandum
and without any form of general solicitation or advertising. The Company and Its Officers
and Directors or other authorized personnel will use their best efforts during the Offering
perlod to find eligible Investors who desire to subscribe to the Notes in the Company.
These Notes are offered on a “best efforts” basis, and there is no assurance that any or all
of the Noles will be closed. The Company has the authorization to offer fractional Notes at
its sole discretion. The Offering period will begin as of the date of this private Offering
Memorandum and will close upon the happening of such occurrences as defined herein
(see "TERMS OF THE OFFERING”).

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS
The Company has the power to pay fees or commissions to qualified Broker

Dealers, Registered Investment Advisors or any other person qualified under other
applicable federal and state security laws.
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6. DESCRIPTION OF NOTES

6.1  NOTES

The Company is offering One Hundred (100) Notes of the Company to
potential investors at Fifteen Thousand ($15,000) Dollars per Note, payable in cash at the
time of the subscription. The minimum purchase Is one (1) note. The Notes will have an
annual rate of return of Twenty-Four (24%) percent simple interest over the term thereof,
with a maturity date of Twenty-Four (24) months from the Commencement Date of each
Note.

Principal and Interest shall be paid as follows:

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months
from the Commencement Date of each Note.

Interest: Since there is a delivery period of approximately Ninety (90) days between the
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added
onto the note's principal amount of $15,000. The new principal balance of the Note on the
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred
($15,900) dollars. Interest will be calculated on the combined amount of Fifteen Thousand
Nine Hundred ($15,900) dollars and will be paid monthly commencing in the Fourth (4™)
month.

The notes will be secured by the equipment/compactors purchased.

The principal and any interest due on said principal may be prepaid at the sole discretion of
the Company, without a prepayment penalty.

The Notes will be issued in the form attached hereto and incorporated herein by reference
as though set forth in full herein as Exhibit B.

6.2 SECURITY FOR PAYMENT OF THE NOTES

The Notes being offered by the Company in this Private Placement Offering
will be secured by the equipment/compactors purchased.
6.3 REPORTS TO NOTEHOLDERS

The Company will furnish annual unaudited reports to its Note holders ninety
(90) days after its fiscal year. The Company may issue other interim reports to its Note
holders as it deems appropriate. The Company’s fiscal year ends on December 31* of
each year.,

7. USE OF PROCEEDS
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The gross proceeds of the Offering will be a minimum of Ninety Thousand
($90,000) Dollars and a maximum of One Million Five Hundred Thousand ($1,500,000)
Dollars, The table below sets forth the use of proceeds for both the maximum and minimum

offering amounts.

Sources

Maximum | Percent of | Minimum | Percent of

Amount Proceeds Amount Proceeds
Proceeds From $1,500 ,000 100% $90,000 100%
Sale of Notes

Application of Proceeds

Offering Expenses (1) $ 5000 0.33% $ 5,000 5.56%
Commissions (2) $ 150,000 | 10.00% $ 9,000 10.000%
Total Offering
Expenses & Fees $ 155,000 | 10.33% $ 14,000 15.56%
Net Offering Proceeds (3) $ 1,345,000 | 89.67% $ 76,000 84.44%
Total Application of Proceeds | $ 1,500,000 100% $ 90,000 100%

Footnotes:

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees

and expenses related to the Offering

(2) This Offering is being sold by the officers and directors of the Company, who will not receive
any compensation for thelr efforts. No sales fees or commissions will be paid to such officers or
directors. Notes may be sold by registered brokers or dealers who are members of the NASD
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers

may receive commissions up to ten percent {10%) of the price of the Notes sold.

(3) Net offering proceeds available for the purchase of compactors/equipment.

8. CAPITALIZATION STATEMENT

8.1  CAPITALIZATION PRIOR TO AND AFTER THE OFFERING

The following table summarizes the capitalization of the Company prior to, and as
adjusted to reflect, the issuance and sale of the maximum of One Hundred (100) Notes or

One Million Five Hundred Thousand ($1,500,000) Dollars.
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AS ADJUSTED AFTER THE

08/03/2011 OFFERING
Notes 0 $1.500,000
Membership Units $100 $100
$.10 par value, 1,000 Units authorized,
1000 Units issued and outstanding
Net Members Equity $100 $100
TOTAL CAPITALIZATION $100 $1.500,100

9. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

9.1  RESULTS OF OPERATIONS

The Company has yet to commence compactor operations,

9.2 LIQUIDITY AND CAPITAL RESOURCES

The Company's liquidity and capital resources are dependent on its ability to
raise sufficient capital to pay for the purchase price of the Promissory Notes.

10. CERTAIN TRANSACTIONS

10.1 ARIZONA LIMITED LIABILITY CORPORATION

ERC Compactors LLC is a privately held Arizona Limited Liability Company,
formed on August 3, 2011.

10.2 PRIVATE OFFERING OF NOTES
The Company is authorized to offer in this private offering, up to One Million

Five Hundred Thousand ($1,500,000) Dollars of Notes to selected investors, effective on
August 8, 2011,
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11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND
OFFICERS OF THE COMPANY

111 GENERAL

The Officers and Directors of the Company are accountable to the Company
as fiduciaries and such Officers and Directors are required to exercise good faith and
integrity in managing the Company's affairs and policies. Each Note holder of the
Company, or their duly authorized representative, may inspect the books and records of the
Company at any time during normal business hours. A Note holder may be able to bring an
action on behalf of himself in the event the Note holder has suffered losses in connection
with the purchase or sale of the Note(s) in the Company, due to a breach of fiduciary duty
by an Officer or Director of the Company, in connection with such sale or purchase,
including the misrepresentation or misapplication by any such Officer or Director of the
proceeds from the sale of these Notes, and may be able to recover such losses from the
Company.

11.2 INDEMNIFICATION

Indemnification is permitted by the Company to directors, officers or
controlling persons pursuant to Arizona law. Indemnification includes expenses, such as
attorneys’ fees and, in certain circumstances, judgments, fines and settlement amounts
actually paid or incurred in connection with actual or threatened actions, suits or
proceedings involving such person and arising from their relationship with the Company,
except in certain circumstances where a person is adjudged to be guilty of gross negligence
or willful misconduct, unless a court of competent jurisdiction determines that such
indemnification is fair and reasonable under the circumstances.

12. RISKFACTORS

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS WELL
AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS PRIVATE
OFFERING MEMORANDUM.

121 FORMATION OF THE COMPANY
The Company was formed on August 3, 2011. It is therefore subject to all the

risks 11inherent in the creation of a new Company. Unforeseen expenses, complications
and delays may occur with a new Company.
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122 CONTROL BY COMPANY

After completion of this offering, the Company will own one hundred percent
(100%) of the issued and outstanding Membership Units. Such ownership will enable the
Company to continue to elect all the Managers and to control the Company’s policies and
affairs. The Note holders will not have any voting rights in the Company.

12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT

All decisions with respect to the management of the Company will be made
exclusively by the Managers of the LLC. The Note holders do not have the right or power to
take part in the management of the Company. Accordingly, no person should purchase a
Note unless he is willing to entrust all aspects of the management of the Company to
existing Management.

124 LIMITED TRANSFERABILITY OF THE NOTES

The transferability of the Notes in this offering are limited, and potential
investors should recognize the nature of their investment in the offering. It is not expected
that there will be a public market for the Notes because there will be only a limited number
of investors and restrictions of the transferability of Notes. The Notes have not been
registered under the Securities Act of 1933, as amended, or qualified or registered under
the securities laws of any state and, therefore, the Notes cannot be resold unless they are
subsequently so registered or qualified or an exemption from such registration is available.
The offering also contains restrictions on the transferability of the Notes. Accordingly,
purchasers of Notes will be required to hold such Notes to maturity unless otherwise
approved by the Company. The Company does not intend to register the Notes under the
Securities Act of 1933.

12.5 CAPITALIZATION OF THE COMPANY :

Prior to this offering, the Company was funded by its principals. Independent
of the amounts raised in this offering, presently the Company does not have any other
assets available to use to pay principal or interest on the Notes. A

126 REGULATIONS

The Company is subject to various federal and state laws, rules and
regulations. The Company believes it is in full compliance with any and all applicable laws,
rules and regulations.

12.7 U.S, ECONOMY

The Company is subject to the U.S. Economy and its effect on consumer
confidence and spending.
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12.8 FORCE MAJEURE

Neither party shall be liable in damages or have the right to terminate this
Agreement for any delay or default in performing hereunder if such delay or default Is
caused by conditions beyond its control including, but not limited to Acts of God,
Government restrictions (including the denial or cancellation of any export or other
necessary license), wars, insurrections and/or any other cause beyond the reasonable
contro! of the party whose performance is affected.

13. PRINCIPAL SHAREHOLDERS

As of the date of this Offering, the Company has One Thousand (1,000) Membership
Units issued and outstanding to Jason Todd Mogler and James Hinkeldey.

14. HOW TO INVEST

An Investor who meets the qualifications as set forth in this Private Offering
Memorandum may subscribe for at least the minimum purchase herein of One (1) Note
(Fifteen Thousand ($15,000) Dollars) by carefully reading this entire Private Offering
Memorandum and by then completing and signing a separately bound booklet. This booklet
contains identical copies of the following exhibils contained in the Private Offering
Memorandum, including:

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION
AGREEMENT: This contains complete instructions to Subscribers and
should be read in its entirety by the prospective investor prior to
investing. The Subscription Agreement must be signed by the
Investor.

Exhibit B PROMISSORY NOTE: This Note will be signed by ERC Compactors
LLC.

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a
Subscriber to complete a financial history in order to aid the Company
in the determination of the suitability of the Subscriber as a potential
Investor. This questionnaire must be signed by the Investor.

Exhibit D ERC Nevada LLC Business Plan
Copies of all the above referenced documents are included with this Private
Placement Memorandum. For discussion of the actions of the Company upon receipt of a

properly completed request to invest by a Subscriber, please see "TERMS OF THE
OFFERING,”  Such Investor should include his check made payable to ERC
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COMPACTORS LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, AND
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together with
a check to the Company should be addressed to the Company as follows: ERC
Compactors LLC, 8800 E. Chaparral Road., Suite 270, Scottsdale, AZ 85250.

15. INVESTOR SUITABILITY REQUIREMENTS

15.1 INTRODUCTION

Potential Investors should have experience in making investment decisions or
such [nvestors should rely on their own tax consultants or other qualified investment
advisors in making this investment decision.

15.2 GENERAL SUITABILITY

Each potential Investor will be required to represent the following by
execution of a Subscription Agreement:

1. The Investor has such knowledge and experience Iin financial and
business matters and is capable of evaluating the merits and risks of an investment in this
Offering.

2. The Investor has the ability to bear the economic risk of this
investment, has adequate means to provide for his, her or its current needs and personal
contingencies, has no need for liquidity in this investment and could afford the complete
loss of the investment.

3. The Investor is acquiring the Note(s) for his, her or its own account for
investment purposes only and not with a view toward subdivision, resale, distribution or
fractionalization thereof, or for the account of others, and has no present intention of selling
or granting any participation in, or otherwise distributing, the Note(s).

4, The Investor's overall commitment to invest in the Note(s) is not
disproportionate to his, her or its net worth and the investment in these Note(s) will not
cause such overall commitment to become excessive.

5. The Investor has read and understands this Private Placement
Memorandum and all its exhibits,
15.3 NONACCREDITED INVESTORS

Up to and including thirty-five (35) investing Subscribers may be accepted by
the Company as suitable Investors if each such Subscriber has a net worth sufficient to
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bear the risk of losing his entire investment and meests the above “General Suilability
Standards.”

15.4 ACCREDITED INVESTORS

in addition to satisfying the “General Standards” as defined above, all but
thirty-five (35) Subscribers for Shares must each satisfy one of the “"Accredited Investors”
economic suitability standards as defined below:

1. Any natural person whose individual net worth, or joint net worth with
thal person’s spouse, at the time of his purchase exceeds Five Hundred Thousand
($500,000) Dollars;

2. Any natural person who had an individual income in excess of Two
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint income
with that person’s spouse in excess of One Hundred Thousand ($100,000) Dollars in each
of those years and has a reasonable expectation of reaching the same income level in the
current year;

3. Any bank as defined in Section 3(a)(2) of the Act, or any savings and
loan association or other institution as defined in Section 3(a)(5)(A) of the Act, whether
acting in its individual or fiduciary capacity, any broker or dealer registered pursuant to
Section 15 of the Securities Exchange Act of 1934; any insurance company as defined in
Section 2(a)(13) of the Act; any investment company registered under the Investment
Company Act of 1940 or a business development company, as defined in Section 2(a)(48)
of that Act; any Small Business Investment Company licensed by the U.S. Small Business
Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958;
any plan established and maintained by a state, its political subdivisions or any agency or
instrumentality of a state or its political subdivisions, for the benefits of its employees if such
plan has total assets in excess of Five Million ($5,000,000) Dollars; any employee benefit
plan within the meaning of the Employee Retirement Income Security Act of 1974, if the
investment decision is made by a plan fiduciary, (as defined in Section 3(21) of such Act,
which is either a bank, savings and loan association, insurance company or registered
investment adviser) or if the employee benefit plan has total assets in excess of Five Million
($5,000,000) Dollars if a self-directed plan, with investment decisions made solely by
persons that are accredited investors;

4. Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);

5. Any organization described in Section 501{c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered with total assets in excess
of Five Million ($5,000,000) Dollars; B

6. Any director, executive officer or general partner of the Issuer of the
securities being offered or sold, or any director, exacutive officer, or general partner of a
general partner of that issuer;
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7. Any trust, with total assets in excess of Five Million ($5,000,000)
Dollars, not formed for the specific purpose of acquiring the securities offered, whose
purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii); and

8. Any entity in which all of the equity owners are Accredited Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the
Company, or (b) the equity owners of which have contributed additional capital for the
purpose of investing in the Company, shall be "looked through” and gach equity owner must
meet the definition of an accredited investor in any of paragraphs 1, 2, 3, 4, 5, 6 or 7 above
and will be treated as a separate subscriber who must meet all suitability requirements.

15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY

The Investor Suitability Requirements referred to in this section represent
minimum requirements for potential Investors. Satisfaction of these standards does not
necessarily mean that participation in this Offering constitutes a suitable investment for such
a potential Investor or that the potential Investors’ Subscription will be accepted by the
Company. The Company may, in fact, modify such requirements as circumstances dictate.
All Subscription Agreements submitted by potential Investors will be carefully reviewed by
the Company to determine the suitability of the potential Investor in this Offering. The
Company may, in its sole discretion, refuse a Subscription in this Offering to any potential
Investor who does not meet the applicable Investor Suitabilily Requirements or who
otherwise appears to be an unsuitable Investor in this Offering. The Company will not
necessarily review or accept a Subscription Agreement in the sequential order in which it is
received. The Company also has the discretion to maximize the number of Accredited
Investors in this Offering and, as a result, may accept less than thirty-five (35) Non-
accredited Investors in this Offering.

16. LITIGATION

The Company and its Managers have no lawsuits pending, no legal actions pending
or judgments entered against the Company or Managers and, to the best knowledge of the
Company, no legal aclions are contemplated against the Company and/or its Managers.

17. ADDITIONAL INFORMATION

Reference materials described in this Private Offering Memorandum are available for
inspection at the office of the company during normal business hours. It is the intention of
the Company that all potential Investors are given full access to such information for their
consideration in determining whether to purchase the Notes being offered. Prospective
Investors should contact the Company for access to information regarding the matters set
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forth or other information concerning the Company. Representatives of the Company will
also answer all inquiries from potential Investors concerning the Company and any matters
relating to Its proposed operations or present activities. The Company will afford potential
Investors and their representatives the opportunity to obtain any additional information
reasonably necessary to verify the accuracy or the source of any representations or
information contained in this Private Offering Memorandum. All contracts entered into by
the Company are subject to modifications and the Company may make any changes in any
such contracts as deemed appropriate in its best discretion. Such recent amendments may
not be circulated to Subscribers prior to the time of closing this Offering. However, potential
Investors and their representatives may review such material or make Inquiry of the
Company concerning any of these and any other matters of interest.

18. FORECASTS OF FUTURE OPERATING RESULTS

Any forecasts and proforma financial information which may be furnished by the
Company to prospective Investors or which are part of the Company's business plan, are

for illustrative purposes only and are based upon assymptions made by Management

regarding hypothetical future events. There is no assurance that actual events will
corraspond with the assumptions or that factors beyond the control of the Company will not
affect the assumptions and adversely affect the illustrative value and conclusions of any

forecasts.

19. GLOSSARY OF TERMS

The following terms used in this Memorandum shall (unless the context otherwise
requires) have the following respective meanings:

ACCEPTANCE. The acceptance by the Company of a prospective investor's
subscription.

ACCREDITED INVESTORS. Those investors who meet the criteria set forth
in “INVESTOR SUITABILITY REQUIREMENTS.”

BROKER-DEALER. A person or firm licensed with the NASD, the SEC and
with the securities or corporate commissions department of the state in which
it sells investment securities and who may employ licensed agents for that
purpose.

COMPANY. Refers to ERC COMPACTORS LLC, an Arizona Limited
Liability Company.

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A

self-regulating body which licenses brokers and dealers handling securities
offerings, reviews the terms of an offering's underwriting arrangements and
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advertising literature and, while not a governmental agency, acts as a review
service watchdog to make sure that its regulations and those of the SEC are
followed for the Investor's protection in offerings of securities.

NOTES. A Fifteen Thousand ($15,000) Dollar investment consisting of one
(1) Promissory Note issued by ERC COMPACTORS LLC, an Arizona Limited
Liability Company.

SECURITIES ACT OF 1933. A federal act regulated and enforced by the
SEC that requires, among other things, the registration and use of a
prospectus whenever a security is sold (unless the security or the manner of
the Offering is expressly exempt from such registration process).

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and
enforced by the SEC which supplements the Securities Act of 1933 and
contains requirements which were designed to protect investors and to
regulate the trading (secondary market) of securities. Such regulations
require, among other things, the use of prescribed proxy statements when
investors’ votes are solicited; the disclosure of management and large
shareholders’ holding of securities; controis on the resale of such securities;
and periodic (monthly, quarterly, annually) filing with the SEC of financial and
disclosure reports of the Issuer,

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent

United States government regulatory and enforcement agency which
supervises investment trading activities and registers companies and those
securities which fall under its jurisdiction. The SEC also administers statutes
to enforce disclosure requirements that were designed to protect investors In
securities offerings.

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription
Agreement, Investor Questionnaire and a check as payment for the Note(s) to
be purchased submitted by each prospective Investor to the Company.

TERMINATION DATE. The earlier to occur of the date on which all Notes
are sold or August 7, 2012,

(the remainder of this page has been intentionally left blank)
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g 20. ACKNOWLEDGMENT

By signing below, the undersigned acknowledges that he/she has read and
understood this entire Private Placement Memorandum.

[0.24.

Signature Date

fan Samuel Dunn
Print Name
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EXHIBIT A
SUBSCRIPTION AGREEMENT
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Print Name of Subscriber: lan Samuel Dunn

Amount Loaned: $90,000.00

Number of Notes: 6

ERC COMPACTORS LLC

SUBSCRIPTION DOCUMENTS

OFFERING OF A MINIMUM OF SIX (6)
AND A
MAXIMUM OF ONE HUNDRED (100)
SECURED PROMISSORY NOTES

FIFTEEN THOUSAND ($15,000) DOLLARS PER NOTE

AUGUST 8, 2011

SUBSCRIPTION INSTRUCTIONS
(please read carefuily)
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Each subscriber for the secured Promissory Notes, Fifteen Thousand ($15,000)
Dollars per Note (the “Notes") of ERC Compactors LLC, an Arizona Limited Liability
Company (“the Company”), must complete and execute the Subscription Documents in
accordance with the instructions set forth below. The completed documents should be
sent to ERC Compactors LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ
85250.

Payment for the Securities should be made by check payable to the Company and
enclosed with the documents as directed in Section Jll below.

I These Subscription Documents contain all of the materials necessary for you to
purchase the Notes. This material is arranged in the following order:

o Subscription Agreement
s Promissory Note
o Confidential Prospective Purchaser’s Questionnaire

Il All investors must complete In detall, date, initial, and sign the Subscription
Documents where appropriate. All applicable sections must be filled in.

m Payment for the Notes must be made by check as provided below:

Please make your check payable, in the appropriate amount, for the number of Notes
purchased (at Fifteen Thousand ($15,000) per Note), to "ERC Compactors LLC". Your
check should be enclosed with your signed subscription documents.

All funds received from subscribers will be placed in a segregated Holding Account of
the Company. Once the minimum offering amount has been reached the funds will be
transferred to the Company's operating account and will be available for use.

IV SPECIAL INSTRUCTIONS

FOR CORPORATIONS. Include copy of Board resolution designating the
corporate officer authorized to sign on behalf of the corporation, a Board
resolution authorizing the investment, and financial statements.

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement,
questionnaire, and financial statements for each General Partner.

FOR TRUSTS. Provide a complete copy of the instruments or agreements
creating the trust, as amended to date.
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Print Name of Subscriber: lan Samuel Dunn

Amount Loaned: $90,000.00

Number of Notes: 6

Subscription Agreement

To: ERC Compactors LLC
8800 E. Chaparral Road
Suite 270
Scottsdale, AZ 85250

Gentlemen:

1. Subscription. The undersigned hereby subscribes for 6 Notes of ERC
Compactors LLC (the "Company”), an Arizona Limited Liability Company, and agrees to
loan to the Company Fifteen Thousand ($15,000) Dollars per Note for an aggregate
loan of $90,000.00 (the “Loan Amount”) upon the terms and subject to the conditions (a)
set forth herein, and (b) described in the Confidential Private Placement Memorandum
(“Private Placement Memorandum®) dated August 8, 2011 together with all exhibits
thereto and materials included therewith, and all supplements, if any, related to this
offering. The minimum loan is Fifteen Thousand ($15,000) Dollars, but the Company
has the discretion to offer fractional Notes for loans less than the minimum.

2. Note Offering. The Company is offering a minimum of Six (6) and up to a
maximum of One Hundred (100) Notes at Fifteen Thousand ($15,000) Dollars per Note,
with a minimum subscription of one (1) Note (the “Offering”). The minimum aggregate
loan to the Company will be Ninety Thousand ($90,000) Dollars and the maximum
aggregate loan to the Company from this Offering will be One Million Five Hundred
Thousand ($1,500,000) Dollars. The Offering is being made to a limited number of
investors pursuant to an exemption available under the Securities Act of 1933 (the
“Act”), specifically Rule 506 promulgated under Regulation D, and under certain other
laws, including the securities law of certain states.

3. Documents to be Delivered. The undersigned is delivering to the
Company executed copies of this Subscription Agreement (the “Agreement”), the
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the
"Subscription Documents”). The Subscription Documents should be delivered to ERC
Compactors LLC, at 8800 E. Chaparral Road, Suite 270, Scottsdale, AZ 85250. The
undersigned understands and agrees that he or it will not become a “Holder" of the
Note(s) and the Company shall not become a "Maker” of the Note(s) unless and until
the Agreement and Note(s) are executed by the Company.
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4, Making of Loan Amount. The undersigned, simultaneously with the
delivery of the Subscription Documents to the Company, hereby tenders to the
Company the Loan Amount by check made payable to the order of ERC Compactors
LLC in the amount indicated above.

5. Acceptance or Rejection of Subscription. The undersigned
understands and agrees that the Company reserves the right, exercisable in its sole
discretion, to accept or reject any subscription, in whole or in part, for any reason and
that the undersigned will be notified by the Company as promptly as practicable as to
whether his or its subscription has been accepted or rejected. If the undersigned's
subscription is accepted, in whole or in part, by the Company, the Company will execute
this Agreement and the Note(s) and return them to the undersigned. If this subscription
is rejected by the Company, either in whole or in part, all funds, in the case of a
rejection of the subscription in whole, or those funds representing the amount of the
subscription not accepted by the Company, in the case of a rejection of the subscription
in part, will be returned to the undersigned as promptly as practicable. If this
subscription is rejected in whole by the Company, this Agreement shall be null, void and
of no effect. The undersigned does not have the right to withdraw or revoke his or its
subscription during the Offering period, except as provided by certain state laws, except
that if more than Twenty (20) days shall have passed from the date the Company
received completed and executed Subscription Documents and the Loan Amount from
the undersigned (the “Acceptance Period"), and the Company has not accepted the
subscription during the Acceptance Period, the undersigned may withdraw his or its
subscription at any time after the Acceptance Period up until such time that the
Company subsequently decides, in its sole discretion, to accept the subscription in
whole or in part.

6. Offering Perlod. The Company may close in whole or in part or terminate
this Offering under any of the following conditions:
1. Upon reaching the minimum offering amount of Ninety Thousand

($90,000) Dollars.

2. Upon receipt of the maximum Offering subscription amount of One
Million Five Hundred Thousand ($1,500,000) Dollars.

3. Notwithstanding the above, this offer shall terminate one (1) year
from the date of this Private Placement Memorandum; or on such later date not
exceeding Twenty (20) days thereafter to which the Company, in its sole discretion, may
extend this Offering.

7. Closing of the Loan. The Note(s) subscribed for herein shall not be
deemed made by the Company or held by the undersigned until this Agreement and the
Note(s) have been countersigned by the Company, and until the funds delivered by the
undersigned to the Company with the Subscription Documents have been deposited in
the Holding Account and have been cleared by the applicable bank of the Company (the
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“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the
Company the Loan Amount, (b) the undersigned shall become the Holder and the
Company shall become the Maker of the Note(s) subscribed for by the undersigned,
and (c¢) both the undersigned and the Company shall be bound by the terms of the
Private Placement Memorandum and the Subscription Documents and any other
undertakings described herein.

8. Representations and Warrantles,
(a) The Company hereby represents and warrants as follows:

(i The Company is a Limited Liability Company duly organized,
validly existing and in good standing under the laws of the State of Arizona and has the
requisite corporate power and authority to own, lease and operate its properties and to
carry on its business as now being conducted;

()  This Agreement constitutes the valid and binding obligation
of the Company enforceable against the Company in accordance with its terms (except
as such enforceability may be limited by applicable bankruptcy, insolvency, moratorium,
reorganization or similar laws from time to time in effect which affect creditor's rights
generally and by legal and equitable limitations on the availability of specific

performance and other equitable remedies under or by virlue of this Agreement). The

Company has all requisite power and authority, corporate and other, to execute and
deliver this Agreement and the Note(s) and to consummate the transactions
contemplated hereby. All persons who have executed this Agreement and the Note(s)
on behalf of the Company have been duly authorized to do so by all necessary
corporate action. Neither the execution and delivery of this Agreement and the Note(s)
nor the consummation of the transactions contemplated hereby will (A) violate any
provision of the Certificate of Incorporation or Operating Agreement of the Company, as
currently in effect; (B) violate any judgment, order, injunction, decree or award against,
or binding upon, the Company or the securities, assets, properties, operations or
business of the Company; or (C) violate any law or regulation applicable to the
Company or to the securities, assets, properties, operations or business of the
Company.

(b)  In order to induce the Company to accept the subscription made
hereby, the undersigned hereby represents and warrants to the Company as follows:

(i) The undersigned has received the Private Placement
Memorandum and the Subscription Documents. The undersigned has read and
understands the Private Placement Memorandum and Subscription Documents and the
information contained in those documents concerning the Company and this Offering or
has caused his or its representative to read and examine the Private Placement
Memorandum and Subscription Documents. The undersigned has relied only on the
information about the Company contained in these documents and his or its own
independent investigation in making his or its subscription. The undersigned
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understands that the Notes will be issued with the rights and subject to the conditions
described in the Private Placement Memorandum and Subscription Documents;

(i)  The undersigned is familiar with the terms and conditions of
the Offering and is aware that his or its investment involves a degree of risk and the
undersigned has read the section in the Private Placement Memorandum titled “Risk
Factors.”

(i) The undersigned hereby specifically accepts and adopts
each and every provision of this Agreement and acknowledges and agrees with each
and every provision of this Agreement and, upon acceptance by the Company of the
subscription made hereby, agrees to be bound by such provisions.

(iv)  The undersigned acknowledges and is aware that there is no
assurance as to the future performance of the Company.

(v)  The undersigned, if an individual (A) has reached the age of
majority in the state in which he resides and (B) Is a bona fide resident and domiciliary
(not a temporary or transient resident) of the state set forth below his signature on the
signature page hereof and has no present intention of becoming a resident. of any other
state or Jurisdiction. The undersigned, if a partnership, corporation, limited liability
company, trust or other entity, was organized or incorporated under the laws of the
jurisdiction set forth below the signature made on its behalf on the signature page
hereof and has no present intention of altering the jurisdiction of Iits organization,
formation or incorporation.

(vi) The undersigned has the financial ability to bear the
economic risk of an investment in the Offering, has adequate means of providing for his
or its current needs and personal contingencies, has no need for liquidity in the Note(s)
and could afford a complete loss of his or its investment in the Offering.

(vii) The undersigned represents and warrants to the Company
that he or it comes within one of the categories of investors as defined in Exhibit 1
hereto (please indicate by providing your initials next to the appropriate category in
which the undersigned is included, and if the undersigned is an Accredited Investor,
check the appropriate category of Accredited Investors in which the undersigned is an
entity).

(viii) The undersigned has been given the opportunity to review
the merits of an investment in the Offering with tax and legal counsel or with an
investment advisor to the extent the undersigned deemed advisable.

(ix) The undersigned's overall commitment to invest in the
Note(s), which are not readily marketable, is not disproportionate to his or its net worth
and his or its investment in the Offering will not cause such overall commitment to

‘become excessive.
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(x)  The undersigned has such knowledge and experience in
financial and business matters that he or it Is capable of evaluating the merits and risks
of an investment in the Offering.

(xi) The undersigned has been given a full opportunity to ask
questions of and to receive (A) answers from the Company and its Managers
concerning the terms and conditions of this Offering and the business of the Company
and (B) such other information as he or it desired in order to evaluate an investment in
the Offering, and all such questions have been answered to the full satisfaction of the
undersigned. No oral or written representations have been made or oral or written
information furnished to the undersigned or the undersigned's advisors in connection
with the Offering or interests that were in any way inconsistent with this Subscription
Agreement. The undersigned is not participating in the Offering as a result of or
subsequent to: (1) any advertisement, article, notice or other communication published
in any newspaper, magazine or similar media or broadcast over television, radio or the
internet or (2) any seminar or meeting whose attendees have been invited by any
general solicitation or general advertising.

(xit) If the undersigned Is a corporation, limited liability company,
partnership, trust or other entity, it is authorized and qualified to make this loan to the
Company and the person signing this Agreement on behalf of such entity has been duly
authorized by such entity to do so.

(xiii) If the undersigned is a corporation, limited liabllity company
or partnership, the person signing this Agreement on its behalf hereby represents and
warrants that the information contained in this Agreement completed by any
shareholders of such corporation, members of such limited liability company or partners
of such partnership is true and correct with respect to such shareholder, member or
partner (and if any such shareholder is itself a corporation, limited liability company or
partnership, with respect to all persons having an equity interest in such corporation,
limited liability company or partnership, whether directly or indirectly) and that the
person signing this Agreement has made due inquiry to determine the truthfulness and
accuracy of the information contained in this Agreement.

(xiv) The purchase of the Note(s) by the undersigned has been
duly authorized, and the execution, delivery and performance of this Agreement does
not conflict with the undersigned's partnership agreement, certificate of incorporation,
by-laws, articles of organization, operating agreement or any agreement to which the
undersigned is a party and this Agreement is a valid and binding agreement enforceable
against the undersigned in accordance with its terms.

(xv) The undersigned hereby represents that he or it is
subscribing for the Notes as principal or as trustee, solely for the account of the
undersigned, for investment purposes only and not with a view to, or for, subdivision,
resale, distribution, or fractionalization thereof, in whole or in part, or for the account, in
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whole or in part, of others, and, except as disclosed herein, no other person has a direct
or indirect beneficial interest in the Note(s). The undersigned will hold the Note(s) as an
investment and has no reason to anticipate any change in ¢ircumstances or other
particular occasion or event, which would cause the undersigned to attempt to sell any
of the Note(s).

(xvi) The undersigned acknowledges his or its understanding that
(A) the Offering of the Note(s) by the Company has not been registered under the Act,
as amended, or the securities laws of certain states in reliance on specific exemptions
from registration, (B) the Confidential Memorandum and Subscription Documents have
not been filed with or reviewed by the Securities and Exchange Commission or the
securities department of any state and no securities administrator of any state or the
federal government has recommended or endorsed this Offering or made any finding or
determination relating to the fairness of an investment in the Company, and (C) the
Offering of the Note(s) by the Company is intended to be exempt from registration
pursuant to Section 4 (2) of the Act and the rules promuigated thereunder by the
Securities and Exchange Commission, and that the undersigned's Note(s) cannot be
sold, pledged, assigned or otherwise disposed of unless they are registered under the
Act or an exemption from such registration is available.

(xvii) The undersigned represents and warrants that he or it will
not transfer or convey all or part of his or its financial interest in the Note(s) unless such
Note(s) are subsequently registered under the Act, or an exemption from such
registration is available and without (A) the prior written consent of the Company and
(B) an opinion of counsel acceptable to the Company and its counsel to the effect that
the Note(s) may be transferred without violation of the registration requirements of the
Act or any applicable state securities laws, as may be amended from time to time. The
undersigned further acknowledges that there can be no assurance that the Company
will file any registration statement for the Note(s) for which the undersigned is
subscribing, that such registration statement, if filed, will be declared effective or, if
declared effective, that the Company will be able to keep it effective until the
undersigned sells the Note(s) registered thereon.

(xviii) The undersigned understands that this Agreement is subject
to the Company's acceptance and may be rejected by the Company at any time in its
sole discretion in whole or any part prior to issuance of the Note(s) with respect to the
undersigned's subscription, notwithstanding prior receipt by the undersigned of notice of
acceptance of the undersigned's subscription. The Company reserves the right to
withdraw the Offering at any time.

(xix) The undersigned acknowledges that this Agreement shall
become binding upon the undersigned when it is countersigned by the Company and
the undersigned is not entitled to cancel, terminate, or revoke this subscription before or
after acceptance by the Company, except as otherwise provided in this Agreement.
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(xx)  All information provided by the undersigned in the Investor
Questionnaire and Investor Representative Questionnaire (if applicable) which
accompanies this Agreement is true and accurate in all respects, and the undersigned
acknowledges that the Company will be relying on such information to its possible
detriment in deciding whether the Company can make these Note(s) to the undersigned
without giving rise to the loss of an exemption from registration under the applicable
securities laws.

9. Foreign Person. If the undersigned has indicated on the signature page
of this Agreement that he, she or it is a foreign person, he, she or it agrees to notify the
Company in writing within sixty (60) days of becoming a nonresident alien, foreign
corporation, foreign partnership, foreign trust, foreign estate or other foreign entity, as
the case may be.

10. Indemnity. The undersigned agrees to indemnify and hold harmless the
Company, its managers, members, agents, attorneys and affiliates and each other
person, if any, who controls any thereof, within the meaning of Section 15 of the Act,
against any and all loss, liability, claim, damage and expense whatsoever (including, but
not limited to, any and all expenses reasonably incurred in investigating, preparing or
defending against any litigation commenced or threatened or any claim whatsoever)
arising out of or based upon any false representation or warranty or breach or failure by
the undersigned to comply with any covenant or agreement made by the undersigned
herein or in this Agreement or in any other document furnished by the undersigned to
any of the foregoing in connection with this transaction.

11.  Notice. All notices in connection with this Agreement shall be in writing
and personally delivered or delivered via overnight mail, with written receipt therefor, or
sent by certified mail, return receipt requested, to each of the parties hereto at their
addresses set forth above (or such other address as may hereafter be designated by
either party in writing in accordance with this Section 11) with a copy, in the case of
notice to the Company, to ERC Compactors LLC, at 8800 E. Chaparral Road, Suite
270, Scottsdale, AZ 85250. Such notice shall be effective upon personal or overnight
delivery or five (5) days after mailing by certified mail.

12. Miscellaneous.

(a) This Agreement is not assignable by the undersigned. This
Agreement shall be binding upon and shall inure to the benefit of the parties, their
successors and, subject to the above limitation, their assigns, and shall not be
enforceable by any third party.

(b)  This Agreement shall be deemed to have been made in the State of
Arizona and any and all performance hereunder, or breach thereof, shall be Interpreted
and construed pursuant to the laws of the State of Arizona without regard to conflict of
laws rules applied in State of Arizona. The parties hereto hereby consent to personal
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jurisdiction and venue exclusively in the State of Arizona with respect to any action or
proceeding brought with respect to this Agreement.

(¢) This Agreement contains all oral and written agreements,
representations and arrangements between the parties with respect to its subject
matter, and no representations or warranties are made or implied, except as specifically
set forth herein. No modification, waiver or amendment of any of the provisions of this
Agreement shall be effective unless in writing and signed by both parties to this
Agreement.

(d)  No waiver of any breach of any terms of this Agreement shall be
effective unless made in writing signed by the party against whom enforcement of the
walver is sought, and no such waiver shall be construed as a waiver of any subsequent
breach of that term or of any other term of the same or different nature.

(e) If any provision or portion of this Agreement or the application
thereof to any person or party or circumstances shall be invalid or unenforceable under
applicable law, such event shall not affect, impair, or render invalid or unenforceable the
remainder of this Agreement.

H Each of the parties hereto shall cooperate and take such actions,
and execute such other documents, at the execution hereof or subsequently, as may be
reasonably requested by the other in order to carry out the provisions and purposes of
this Agreement.
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IN WITNESS WHEREOF, the undersigned, by his or its execution hereof, agrees to be
bound by this Agreement.

Executed this day of , 2011,
at (City}, (State).

If the Investor is an INDIVIDUAL, complete the following:
The undersigned (circle one): @ [is not] a citizen or resident of the United States.

Jan Samuel Dunn

Print Name of Individual: Print Name of Spouse if Funds are to
be Invested In Joint Name or are
Community Property:

Print Social Security Number of Individual: Print Social Security Number of
Spouse

Son  Somual Do

Signature of Individual: Signature of Spouse if Funds are to be
Invested in Joint Name or are
Community Property

Print Address of Residence: Print Telephone Number:

e
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The investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY,
complete the following:

The undersigned (circle one) [is] lis not} a foreign partnership, foreign corporation, trust or
foreign estate (as defined in the Internal Revenue Code of 1986, as amended, and the treasury
regulations promulgated there under).

Print Name of Partnership, Corporation, Title of Authorized Representative
Trust or Entity:

Signature of Authorized Representative Print Jurisdiction of Organization or
Incorporation
Print Name of Authorized Representative Print Federal Tax Identification Number
Print Address of Residence: Print Telephone Number:
ACCEPTANCE

The terms of the foregoing, including the subscription described thersin, are agreed to and
accepted on this day of , 2011

ERC COMPACTORS LLC
/

‘Jason Todd Mogler ~ President

Jim Hinkeldey - Vice-President
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EXHIBIT 1
INVESTOR STATUS

(Please indicate by providing your initials next to the appropriate category in which the
undersigned is included, and if the undersigned is an Accredited Investor, check the
appropriate category of Accredited Investors in which the undersigned is an entity).

initials A. “Non- accredited Investor”. The undersigned does not
meet the definition of an "Accredited Investor’ as defined
herein below;

initials B. “Accredited Investor’. The undersigned is an Accredited

Investor as defined below (check applicable box).

[J1.  Any natural person whose individual net worth, or joint net worth
with that person’s spouse, at the time of his purchase exceeds Five Hundred Thousand
($500,000) Dollars;

[CJ2. Any natural person who had an individual Income in excess of Two
Hundred Thousand ($200,000) Dollars in each of the two most recent years, or joint
income with that person’s spouse in excess of One Hundred Thousand ($100,000)
Dollars in each of those years and has a reasonable expectation of reaching the same
income level in the current year;

[J3. Any bank as defined in Section 3(a)(2) of the Act, or any savings
and loan association or other institution as defined in Section 3(a)(5)(A) of the Act,
whether acting in its individual or fiduciary capacity; any broker or dealer registered
pursuant to Section 15 of the Securities Exchange Act of 1934; any insurance company
as defined in Section 2(a)(13) of the Act; any investment company registered under the
Investment Company Act of 1940 or a business development ¢ompany, as defined in
Section 2(a)(48) of that Act; any Small Business Investment Company licensed by the
U. S. Small Business Administration under Section 301(c) or (d) of the Small Business
Investment Act of 1958; any plan established and maintained by a state, its political
subdivisions or any agency or instrumentality of a state or its political subdivisions, for
the benefits of its employees if such plan has total assets in excess of Five Million
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee
Retirement Income Security Act of 1974, if the investment decision is made by a plan
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and
loan association, insurance company or registered investment adviser) or if the
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a
self-directed plan, with investment decisions made solely by persons that are accredited
investors;
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[(J4. Any private business development company (as defined in Section
202(a)(22) of the Investment Advisers Act of 1940);

[J5. Any organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not
formed for the specific purpose of acquiring the securities offered with total assets in
excess of Five Million ($5,000,000) Dollars;

[(J6. Any director, executive officer or general partner of the issuer of the
securities being offered or sold, or any director, executive officer, or general partner of a
general partner of that issuer;

(CJ7. Any trust, with total assets in excess of Five Million
($5,000,000)Dollars, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as described in Rule
506(b)(2)(ii); and

[J8." Any entity in which all of the equity owners are Accredited
Investors.

NOTE: Entities (a) which are formed for the purpose of investing in the Company,
or (b) the equity owners of which have contributed additional capital for the
purpose of investing in the Company, shall be “looked through” and gach equity
owner must meet the definition of an accredited investor in any of paragraphs 1,
2, 3, 4, 5,6 or 7 above and will be treated as a separate subscriber who must meet
all suitability requirements.

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category
of Accredited Investor in which each equity owner of such entity is included.
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EXHIBIT B
PROMISSORY NOTE
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EXHIBIT B

PROMISSORY NOTE

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT
WITH A VIEW TO OR FOR SALE IN CONNECTION WITH THE DISTRIBUTION
THEREOF AND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF

1933, AS AMENDED (THE “ACT”). THIS NOTE MAY NOT BE SOLD,

TRANSFERRED, OR ASSIGNED (“TRANSFER”) UNLESS IT IS SUBSEQUENTLY
REGISTERED OR AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE
AND THE MAKER CONSENTS IN WRITING TO SUCH TRANSFER.

ERC COMPACTORS LLC, an Arizona Limited Liability Company, with offices at 8800
E. Chaparral Road, Suite 270, Scottsdale AZ 85250 (the “Maker"), for value received,
promises to pay to the Individual and/or legal entity designated in this Note as the
“HOLDER,” the principal sum of Ninety Thousand ($90,000.00) Dollars.

The Notes will have an annual rate of return of Twenty-Four (24%) percent simple interest
over the term thereof, with a maturity date of Twenty-Four (24) months from the
Commencement Date of each Note.

Principal and Interest shall be paid as follows:

Principal: Principal shall be paid at maturity. The maturity date is Twenty-Four (24) months
from the Commencement Date of each Note.

Interest: Since there is a delivery period of approximately Ninety (90) days between the
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest
will be deferred. The deferred interest ($300 per month or $900 for 90 days) will be added
onto the note’s principal amount of $15,000. The new principal balance of the Note on the
Ninety-First (91) day after the Commencement Date will be Fifteen Thousand Nine Hundred
($15,900) dollars. Interest will be calculated on the comblned amount of $15,900 ($15,900)
and will be paid monthly commencing in the Fourth (4" ™ month.

The principal and any interest due on said principal may be prepaid at the sole discretion of
the Company, without a prepayment penaity.
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1. NOTES

This Note in the principal amount of ‘Fifteen Thousand ($15,000) Dollars per '

Note, or any fractional amounts, is offered for sale by the Maker, pursuant to that certain
"Private Placement Memorandum” dated August 8, 2011. The Note shall be senior debt
of the Maker.

2. EVENTS OF DEFAULT

A default shall be defined as one or more of the following events ("Event of
Default”) occurring and continuing:

(a) The Maker shali fail to pay any interest payment on this Note when  due
for a period of Twenty (20) days after notice of such default has been sent
by the Holder to the Maker. ‘

(b) The Maker shall dissolve or terminate the existence of the Maker.

{c) The Maker shall file a petition in bankruptcy, make an assignment for the
benefit of its creditors, or consent to or acquiesce in the appointment of a
receiver for all or substantially all of its property, or a petition for the
appointment of a receiver shall be filed against the Maker and remain
unstayed for at least ninety (90) days.

(d) If the maturity date is extended this will not be considered an event of
default.

Upon the occurrence of an Event of Default, the Holder of this Note may, by

 written notice to the Maker, declare the unpaid principal amount and all accrued interest

of the Note immediately due and payable.

"3, SECURITY FOR PAYMENT OF THE NOTE(S) -

The Note(s) offered by the MAKER are secured by the equipment/compactors
purchased.

4. COMMENCEMENT DATE OF THE NOTE

The Commencement Date of the Note shall be the “Effective Date,” as defined in
that certain "Subscription Agreement” attached as Exhibit A to the Private Placement
Memorandum.

5. STATUS OF HOLDER

The Maker may treat the Holder of this Note as the absolute owner of this Note
for the purpose of making payments of principal or interest and for all other purposes,
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and shall not be affected by any notice to the contrary, unless the Maker so consents in
writing.

6. SECURITIES ACT RESTRICTIONS

This Note has not been registered for sale under the Act. This Note may not be
sold, offered for sale, pledged, assigned or otherwise disposed of, unless certain
conditions are satisfied, as more fully set forth in the Subscription Agreement.

7. ATTORNEYS’ FEES

The prevailing party in an action to enforce this Note shall be entitled to
reasonable attorneys’ fees, costs and collection expense.

8. MISCELLANEOUS.

(a) Successors and Assigns. The Holder may not assign, transfer or sell
this Note to any party without the express written consent of the Maker. This Note shall
be binding upon and shall inure to the benefit of the parties, their successors and,
subject to the above limitation, their assigns, and shall not be enforceable by any third

party.

(b) Entire Agreement. This Note contains all oral and written agreements,
representations and arrangements between the parties with respect to its subject
matter, and no representations or warranties are made or implied, except as specifically
set forth herein. No modification, waiver or amendment of any of the provisions of this
Note shall be effective unless in writing and signed by both parties to this Note.

(c) Notices. All notices in connection with this Note shall be in writing and
personally delivered or delivered via overnight mail, with written receipt therefore, or
sent by certified mail, return receipt requested, to each of the parties hereto at their
addresses set forth above (or such other address as may hereafter be designated by
either party in writing in accordance with this Section 8) with a capy to ERC Compactors
LLC, 8800 E. Chaparral Road, Suite 270, Scottsdale AZ 85250. Such notice shall be
effective upon personal or overnight delivery or five (5) days after mailing by certified
mail.

(d) Section Headings. The headings of the various sections of the Note
have been inserted as a matter of convenience for reference only and shall be of no
legal effect.

(e) Severability. If any provision or portion of this Note or the application
thereof to any person or party or circumstances shall be invalid or unenforceable under
applicable law, such event shall not affect, impair, or render invalid or unenforceable the
remainder of this Note.
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) Applicable Law. This Note shall be deemed to have been made in the
State of Arizona, and any and all performance hereunder, or breach thereof, shall be
interpreted and construed pursuant to the laws of the State of Arizona without regard to
conflict of laws rules applied in the State of Arizona The parties hereto hereby consent
to personal jurisdiction and venue exclusively in the State of Arizona with respect to any
action or proceeding brought with respect to this Note.

Maker: Holder:

ERC Compactors LLC, lan Samuel Dunn
An Arizona LLC

8800 E. Chaparral Road

Suite 270

Scottsdale, AZ 85250

/ v/////L/ 201/ E!ﬁ” Sa ”!2 @(!ﬂ! ) 10241

Sigi& Date” Sign & Date
Jason Mogler lan Samuel Dunn
Print Name Print Name
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EXHIBIT C

Investor Suitabllity Questionnaire
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EXHIBITC

ERC Compactors LLC

Investor Suitability Questionnaire

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by ERC Compactors LLC
(the "Company”).

The Purpose of this Questionnaire is to solicit certain information regarding your financial status to
determine whether you are an “Accredited Investor,” as defined under applicable federal and state
securities laws, and otherwise meet the suitability criteria established by the Company for
purchasing Notes. This questionnaire is not an offer to sell securities.
Your answers will be kept as confidential as possible. You agree, however, that this
Questionnaire may be shown to such persons as the Company deems appropriate to determine
your eligibility as an Accredited Investor or to ascertain your general suitability for investing in the
Notes.

Please answer all questions completely and execute the signature page
A. Personal

1. Name: IAN  SAMUEL  RDUNN

2. Address of Principal Residence:—_
N o SCony_foricopn
3. Residence Telephone: E

4. Where are you registered to vote? Mar't o0po. Co Br 1Z0nc

5. Your driver's license is issued by the following state: A Y'l.l-f) AL

6. Other Residences or Contacts: Please identify any other state where you own a
residence, are registered to vote, pay income taxes, hold a driver's license or have
any other contacts, and describe your connection with such state:

N /A
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7. Please send all correspondence fo;
(1)_?5__ Residence Address (as set forth in item A-2)
(2) Business Address (as set forth in item B-1)

8. Date of sirtr: | N

9. Citizenship: U.s.

10. Social Security or Tax I.D. #; -

B. Occupations and income

1. Occupation: Retoil Sale S

(a) Business Address:___—

(b) Business Telephone Number: (— )

2. Gross income during each of the last two years exceeded:
(1)_>< $25,000 (2) $50,000
3 $100,000 (4) $200,000

3. Joint gross income with spouse during each of the last two years exceeded $300,000

(1)___Yes (2)_>< No
4, Estimated gross income during current year exceeds:
(1)____ $25,000 ©(2)_><_$50,000
(3)___$100,000 (4)__$200,000
5. Estimated joint gross incoms with spouse during current year exceeds $300,000
(1___Yes (2)_2< No
C. Net Worth

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the
assets owned by you and your spouse in excess of total fiabilities, including the fair market value,
less any mortgags, of your principal residence.) ‘

n $50,000-$100,000 (2)_><_$100,000-$250,000 (3) $250,000-$500,000

43

ERC_C000348




‘ (4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life ‘
insurance policies, and other items easily convertible into cash) is sufficient to provide for current
needs and possible personal contingencies:

(1)_X_Yes (2)___No

D. Affiliation with the Company
Are you a director or executive officer of the Company?

(1)___Yes (2)_>X_No

E. Investment Percentage of Net Worth

; If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10%
‘ of your net worth at the time of sals, or joint net worth with your spouse,

(), Yes v (2) 3 No
b F. Consistent Investment Strategy

} Is this investment consistent with your overall investment strategy?

(1).2X_Yes 2___No

! G. Prospective Investor's Representations

understands that the Company and its counsel will rely on such information for the purpose of

complying with all applicable securities laws as discussed above. The undersigned agrees to
; notify the Company promptly of any change in the foregoing information which may occur prior to
! any purchase by the undersigned of securities from the Company.

[ The information contained in this Questionnaire is true and complete, and the undersigned

Prospactive Investor:

| V(M Saug‘m\”\/ Date:__ /0 - 24 20 [/

| Signature |74

! Signature (of joint purchase if purchase is fo be
made as joint tenants or as tenants in common)

@
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EXHIBITD
ERC COMPACTORS LLC
BUSINESS PLAN
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Memorandumit _Carol Polanchek
1

B-mail:

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM

ERC COMPACTORS LLC
An Arizona Limited Liability Company

$1,500,000 /

Minimum Offering Amount: $90,000
$15,000 per Promissory Note (Unit)
MINIMUM PURCHASE - 1 Promissory Note /
24% Annual Rate of Return
Maturity Date: 24 months
interest Paid Monthly After a Ninety (90) Day Interest Deferment Perlod
Redemption at Maturity - $15,900 per Unit (includes deferred interest)

—————
———
————

ERC Compactors LLC, an Arizona Limited Liability Company (hereinafter reforred to
as the “"COMPANY"), Is offering by means of this Confidential Private Placement
Memorandum a minimum of Six {6} and a maximum of One Hundred (100) secured
Promissory Notes (Notes”) at an offering price of Fifteen Thousand ($15,000) Dollars
peor Note, for a minimum of Ninety Thousand Dollars ($90,000) and a maximum total of
One Milllon Five Hundred Thousand Dollars ($1,500,000) to qualified Investors who
meet the Investor Sultability Requirements set forth herein (seeo “INVESTOR
SUITABILITY REQUIREMENTS"). Each Investor must agree to purchase the Notes, as
a lender to the Company, for Investment purposes only, and execute a Subscription
Agreement In the form contained in the accompanying Subscription Booklet (see

“TERMS OF THE OFFERING”).
THESE SECURITIES ARE SPECULATIVE AND INVESTMENT

IN THE NOTES INVOLVES A DEGREE OF RISK
(SEE “RISK FACTORS")

Offering Price Selling Procesds
Commissions - to Company
Per Unit $15,000 $1,500 $13,500
Minimum Units $90,000 $9,000 $81,000
$1,500,000 $150,000 $1,350,000

Maximum Units

ERC Compactors LLC
8800 E. Chapatral Road, Suite 270
Scottsdale, AZ 85250
Telephone: (480) 278-7031
Facsimile: (480) 278-8979
The date of this Private Placement Memarandum Is August 8, 2011
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IMPORTANT NOTICES

This Confidantial Private Placement Offering Memorandum (“Memorandum”) is submitted to
you on a confidential basis soiely for the purpose of evaluating the specific transaction
described herein. This information shall not be photocopled, reproduced or distributed fo
others without the prior written consent of ERC Compactors LLC ("Company”’). If the
reciplent determines not to purchase any of the Notes offered hereby, it will promptly return
all material received in connection herewith without refalning any copies.

" DISCLAIMERS

THE NOTES OFFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT
BEEN REGISTERED WITH, OR APPROVED, BY THE UNITED STATES SECURITIES
AND EXCHANGE COMMISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM
BEEN FILED WITH OR REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR
THE SECURITIES REGULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS
BASED ON THE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2)
AND RULE 506 OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED,

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER,
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE Will BE NO
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING
MEMORANDUM. THE RESALE OF THE NOTES ARE LIMITED BY FEDERAL AND
STATE SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH
POTENTIAL INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE
INFORMATION.

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN

ii
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INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE

, CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM,

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY
BE RELIED UPON AS HAVING BEEN MADE BY THE COMPANY. PROSPECTIVE
INVESTORS WHO HAVE QUESTIONS CONCERNING THE TERMS AND CONDITIONS
OF THIS PRIVATE OFFERING MEMORANDUM OR WHO DESIRE ADDITIONAL
INFORMATION OR DOCUMENTATION TO VERIFY THE INFORMATION CONTAINED
HEREIN SHOULD CONTACT THE COMPANY. PROJECTIONS OR FORECASTS
CONTAINED IN THIS PRIVATE OFFERING MEMORANDUM, OR OTHER MATERIALS,
MUST BE VIEWED ONLY AS ESTIMATES. ALTHOUGH ANY PROJECTIONS
CONTAINED IN THIS MEMORANDUM ARE BASED UPON ASSUMPTIONS WHICH THE
COMPANY BELIEVES TO BE REASONABLE, THE ACTUAL PERFORMANCE OF THE
COMPANY MAY DEPEND UPON FACTORS BEYOND THE CONTROL OF THE
COMPANY. NO ASSURANCE CAN BE GIVEN THAT THE COMPANY'S ACTUAL
PERFORMANCE WILL MATCH ITS INTENDED RESULTS.

jii
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1. SUMMARY OF THE OFFERING

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS PRIVATE

OFFERING MEMORANDUM IN ITS ENTIRETY.

ERC Compactors LLC (the “Company”) was formed on August 3, 2011 as an Arizona Limited
Liability Company. The Company is in the business of cardboard recycling on site at

commerclal properties.

The Securities offered are One Hundred (100) Notes Issued by the Company at Fifteen
Thousand ($15,000) Dollars per Note, payable in cash at the time of subscription (see “Exhibit
“B” for copy of Promissory Note). The minimum purchase is one (1) Note. The Notes have an
annual fate of return of Twenty-Four (24%) percent simple interest with a malturity date of
Twenty-Four (24) months from the Commencement Date of each Nole.

Principal and Interest shall be paid as follows:
Principal: Princlpal shall be paid at maturity. The maturity date is Twenty-Four (24) months from

the Commencement Date of each Note.

Interest: Since there is a delivery period of approximately Ninety (90) days between the
equipment purchase date and equipment delivery date, the first Ninety (90) days of interest will
be deferred. The deferred interest ($300 per month or $900 for 80 days) will be added onto the
note’s principal amount of $15,000. The new principal balance of the Note on the Ninety-First
(91st) day after the Commencement Date will be Fifteen Thousand Nine Hundred ($15,900)
dollars. Interest will be cajculated on the combined amount of Fifteen Thousand Nine Hundred

($15,900) and will be paid monthly commencing in the Fourth (4™) month,
The notes will be secured by the equipment/compactors purchased.

None of the Notes are convertible to Membership Units, or other type of equity, in the Company.
The Principal may be prepaid, at the sole discretion of the Company, without a prepayment
penalty. This offering will commence on August 8, 2011, and will terminate no later than August
7, 2012, unless extended by the Company (see “TERMS OF THE OFFERING”).

The gross proceeds of the offering will be a minimum of Ninely Thousand ($90,000) Dollars and
a maximum of One Million Five Hundred Thousand ($1,500,000) Dollars. The use of the
proceeds is to purchase compactor equipment to be installed at commerclal locations (see

“USE OF PROCEEDS").

2. THE COMPANY

ERC Compactors LLC (the “Company") was formed in August 3, 2011, as an Arizona
Limited Liabllity Company. At the date of this offering, One Thousand (1,000) of the
Company's Membership Units were authorized, issued and outstanding. The Company is

in the business of recycling.
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2.1 OPERATIONS

ERC Compactors LLC is a new division of ERC which acquired C&D Construction Services
Corporation. C&D Construction Services has been in recycling business for over ten years,

While ERC Compactors LLC is a new divisional venture and has yet to commence operations, it

is in the same business and augmentis the company’s recycling business. ERC Compactors
LLC will supply a new source of commodities from new accounts such as strip malls.

For a complete discussion on the company’s philosophy and operations, please see “Exhibit D -

it’s business plan”,

2.2 BUSINESS PLAN

ERC of Nevada LLC's business plan, included as Exhibit D of this Memorandum, was prepared
by the Company using assumptions set forth in the Business Plan, including several forward
looking statements. Each prospective investor should carefully review the business plan before
purchasing Notes. Management makes no representations as to the accuracy or achievability
of the underlying assumptions and projected results contained herein.

3. MANAGEMENT

3.1 LLC MANAGERS

The success of the compariy is dependent upon the services and expertise of existing
management. At the present time, the following individuals are actively involved in the

management of the Company:
Jason Todd Mogler - President and Principal

Jason Todd Mogler, partner of Tri-Core Companies, has twenty plus years of markefing
experience in both domestic and international markets.

An Arizonan native, his 